
response costs to be incurred in the future to remediate the 

hazard. 

The Parties 

3. The plaintiff Milwaukee Die Casting Company, Inc • 

. ("MDCC") is a corporation organized and existing under the laws of 

the State of Delaware and has its principal place of business at 

4132 North Holton Street, Milwaukee, WI 53211. MDCC is engaged in 

the business of die casting and trimming. 

4. The plaintiff Slyman Industries, Inc. ("SI") is a 

corporation organized and existing under the laws of the State of 

Delaware and has its principal place of business at 800 West 

Liberty Street, Medina, OH 44256. SI is a holding company 

responsible for the management, among other companies, of MDCC. 

5. The plaintiff Theresa A. Slyman ("Slyman11 ) is an in­

dividual citizen of the State of Ohio and resides at -6. The defendant Fisher controls International, Inc. 

{"Fisher") is a corporation organized and existing under the laws 

of the state of Delaware and has its principal place of business at 

aooo Maryland Avenue, P.O. Box 14755, st. Louis, MO 63178. Fisher 

is engaged in the business of manufacturing regulators and control 

valves. 

Jurisdiction and Venue 

7. This court has jurisdiction of the subject matter of this 

action pursuant to 42 u.s.c. §§ 9607(a) and 9613(b), 28 u.s.c. § 

1331 and principles of pendent jurisdiction. Declaratory relief is 

available pursuant to 28 u.s.c,~··§ 2201. Venue is proper in this 
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Court under 28 u.s.c. § 1391 and 42 u.s.c. § 9613(b). These claims 

arose in this district. 

Factual Allegations common to All Claims 

a. From approximately 1975 until February 23, 1982, Fisher 

was the sole owner of the common shares of MDCC. During that time 

period, Fisher owned and operated MDCC. 

9. On February 23, 1982, Fisher sold all of the common 

shares of MDCC to SI pursuant to a Purchase Agreement - Common 

Shares dated February 23, 1982. 

10. At all times while Fisher was the owner and operator of 

MDCC, MDCC had its principal place of business on two parcels of 

real property in Milwauk.ee county located on North Holton and west 

Hubbard streets, Milwaukee, WI 53211, more particularly described 

as: 

That part of Government Lot 4 in the SW ~ Fractional 
Section 4, T 7 N, R 22 E, ill the city of Milwaukee, 
Milwaukee county, Wisconsin, bo\lnded and described as 
follows: Commencing at ta. point which is 855•00. ft. 
North of the south line .arid 66Q,oo ft. East. of the west 
line of said SW ~~thence East on a line which. is. 855.00 
ft •. North of and parallel with the South line of said ~ 
Section 380.50 ft. to a point in the West line of the 
Westerly right of way conveying' to the. Chicago, Milwaukee 
and st. Paul Railway company by deed recorded in the 
Off;'ice of the Register of Deeds of Milwaukee County in 
Volume 822 on Page 227; thence North along said west line 
of said right of way 465.00 ft •. tp the North Line of said 
Lot 4; thence West on said North line 380.50 ft. to a 
point 660. oo ft. East of• the. west line of said sw ~; 
thence south on a line 465.00 to the point of beginning, 
excepting the West 33.00 t't. for street purposes. 

Lots numbered Twenty-six (26), Twenty-seven (27), Twenty­
eight (28) and the south Nine (9} feet of Lot numbered 
Twenty-nine (~9) in Block nuli\bered one (1) in Jos. 
Buchta•s Subdivision of Lots numbered Ninety-two (92), 
Ninety-three (93), One HUndred and Three (103) and One 
Hundred and Four (104), in Comstock & Williams Sub­
division of Lots numbered One (1), Two (2), Three (3), 
Four (4) and Five (5) of Section numbered Five (5) and 
the Southeast One Quarter(~) of Section numbered Five (5) 
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and the Northwest One Quarter (~) of Section npmbered 
Four (4) in Township numbered seven (7) North of Range 
numbered Twenty-two (22) East, in the city of Glendale. 

(collectively referred to herein as "the Property"). 

11. Prior to February 23, 1982, Fisher became the legal and 

beneficial owner of the Property. 

12. On February 23 1 1982, Fisher sold the Property to Theresa 

Slyman pursuant to a Purchase Agreement dated February 23, 1982. 

13. Upon information and belief, at the time Fisher owned and 

operated MDCC, employees of MDCC and agents of Fisher disposed or 

caused the disposal of hazardous substances, including without 

limitation PCBs, on MDCC' s premises and on the Property, and 

released or caused the release of these 'substances into the 

environment. PCBs are a hazardous substance within the meaning of 

42 u.s.c. § 9601(14) and 40 c.F.R. § 302. 

14. As a result of Fisher 1 s release of the PCBs on the 

premises and on the Property, and on information and belief, PCBs 

in hazardous concentrations are present on MDCC's premises and on 

the Property. 

15. MDCC has not released or caused the release of PCBS onto 

MDCC'S premises or the Property since the sale of the MDCC shares 

in 1982. 

16. In September, 1991, MDCC's lender reported the results of 

an environmental audit of MDCC and the Property, and informed the 

plaintiffs that the MDCC premises and the Property were con-

taminated with PCBs. The report prepared by the lender's 

environmental consultant, together with the follow-up sampling, 

revealed PCB contamination on concrete and wooden floors, utility 
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service tunnels, sewer trenches, soils and in other locations on 

the premises and the Property. 

17. In March, 1992, the. plaintiffs engaged environmental 

consultants to conduct a Phase II audit of the condition of the 

property. To date, the plaintiffs have incurred costs and fees in 

excess of $100,000 in attempting to learn the true condition of the 

PCB contamination of MDCC 1 s premises and of the Property and in 

attempting to mitigate the effects of the discovery of the 

contamination. 

lB. On further information and belief, the costs of decon­

taminating MDCC'S premises and the Property, including documenta-

tion, labor, equipment, materials, transportation and disposal may 

exceed $1,500,.000.00, and may cause substantial interruption to 

MDCC 1 s business. However, as of the date of this amended com-

plaint, the actual costs of remediation and clean up are not 

determined. 

FIRST CL~IM FQR R~LIEF 
(Relief under the comprehensive 

Environmental Response. compensation and Liability Aotl 

19. The plaintiffs reallege and incorporate here by reference 

the allegations contained in paragraphs 1 through 18. 

2 o. The premises and equipment of MDCC and the Property, 

independently or collectively, constitute a "facility" within the 

meaning of the Comprehensive Environmental Response, Compensation 

and Liability Act ("CERCLA"), 42 U.S.C. § 9601(9). 

21. Fisher was an "owner" andjor "operator" of the facility 

within the meaning of 42 u.s.c. §§ 9601(20) (A) and 9607(a) at the 

time hazardous substances were disposed on the premises of MDCC 

and/ or the Property. Upon information and belief, Fisher was 
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exercising control over and actively participating in the ac-

tivities of MDCC at the time PCBs were disposed on the premises of 

MDCC and the Property. 

22. There has been a release or releases, or a threatened 

release or releases, within the meaning of 42 u.s.c. § 9601(22) of 

hazardous substances on the premises of MDCC and the Property, in 

"particular, PCBs. 

23. The release or releases, or threatened release or 

releases, of hazardous substances from the facility has caused the 

plaintiffs to incur costs of response, including but not limited to 

sampling, monitoring and exposure assessment costs; costs of 

experts to analyze the information gathered and develop removal 

andfor remedial responses; and costs of investigating and enforcing 

plaintiffs' CERCLA claim, including, but not limited to, attorney 

fees. These costs were necessarily incurred in order to respond to 

the release of PCBS from the facility, and are recoverable u,nder 42 

u.s.c. § 9607(a). 

24. The response actions taken by the plaintiffs, and the 

costs incurred thereby, are and were consistent with the national 

contingency plan, addressing responses to releases of hazardous 

substances, pursuant to 42 u.s.c. §§ 9601(23) and 9607(a) and 40 

C.F.R. § 300.71(a)(2)(ii). 

25. Fisher is liable for the costs of response incurred by 

the plaintiffs to date . 
.vifb~---- ,•<%,--- ,_,.. 

26. Pursuant to 42 u.s.c. § 9607(a), Fisher is liable for the 

interest on the response costs recoverable by the plaintiffs. 

WHEREFORE, the plaintiffs Milwaukee Die Casting Company, Ina., 

Slyman Industries, Inc. and Theresa A. Slyman demand judgment in 
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their favor against defendant Fisher Controls International, Inc. 

as follows: 

1. Awarding compensatory damages in an amount to be 

determined at trial, sufficient to compensate plaintiffs for all 

allowable response costs which plaintiffs have incurred through the 

date of trial with respect to the hazardous conditions which exist 

at the premises and on the Property. 

2. Awarding the plaintiffs their costs and allowable 

attorney fees incurred in bringing this action. 

3. Awarding such other relief as this court deems just and 

proper. 

SECONJ> .C:Lli.IM FOR, RELIEF 
rcontributionl 

27. The plaintiffs reallege and incorporate here by reference 

the allegations contained in paragraphs 1 through 26. 

28. As a person liable under 42 u.s.c. § 9607(a), Fisher is 

liable to the plaintiffs under 42 u.s.c. § 9613(f) for the response 

costs incurred by the plaintiffs. 

29. Under principles of common law and equity, Fisher should 

be held liable to the plaintiffs for all or part of the response 

costs and damages incurred by the plaintiffs as a result of the 

disposal of PCBs on the premises of MDCC and the Property prior to 

the sale of the MDCC shares to SI and the Property to Slyman. 

WHEREFORE, the plaintiffs Milwaukee Die Casting Company, Inc., 

Slyman Industries, Inc. and Theresa A. Slyman demand judgment in 

their favor against defendant Fisher Controls International, Inc. 

as follows: 
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1. Awarding compensatory damages in an amount to be 

determined at trial, sufficient to compensate plaintiffs for all 

allowable response costs which plaintiffs have incurred through the 

date of trial with respect to the hazardous conditions which exist 

at the premises and on the Property. 

2. Awarding the plaintiffs their costs and allowable 

attorney fees incurred in bringing this action. 

3. Awarding such other relief as this Court deems just and 

proper. 

THIRD CLAIM FOR RELIEF 
!Declaratory JUdgment) 

30. The plaintiffs reallege and incorporate by reference the 

allegations contained in paragraphs 1 through 29. 

31. As a result of Fisher's release of PCBs into the premises 

and on the Property, there exists an actual and present controversy 

between the plaintiffs and Fisher within the jurisdiction of this 

court, as to the liability and responsibility of Fisher for future 

costs of remediation and clean-up of the premises and the Property, 

which controversy may be determined by a judgment of this Court. 

WHEREFORE, the plaintiffs Milwaukee Die Casting Company, Inc., 

Slyman Industries, Inc. and Theresa A. Slyman demand judgment in 

their favor against defendant Fisher Controls International, Inc. 

as follows: 

1. Declaring, pursuant to 28 u.s.c. § 2201 and 42 u.s.c. § 

9613(g) (2), that Fisher is liable for all future costs of remedia­

tion or clean-up of the premises and the Property as required under 

CERCLA and any other environmental law, and that Fisher's liability 

to plaintiffs for all response costs or damages will be binding 
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upon any subsequent action or actions to recover further costs or 

damages. 

2. Awarding the plaintiffs their costs and allowable 

attorney fees incurred in bringing this action. 

3. Awarding such other relief as this court deems just and 

proper. 

Dated this 26th day of January, 1995. 

James R. Figliulo 
Carl A. Gigante 
Carmen D. Caruso 
FORAN & SCHULTZ 
30 North LaSalle Street 
suite 3000 
Chicago, Illinois 60602 
(312) 368-8330 

MILWAUKEE DIE CASTING CO., SLYMAN 
INDUSTRIES, INC. and THERESA A. 
SLYMAN 

"'d"tP,.~~ 
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JOL'II'AUUB DJ:B CUTDIG co. , 
et al., 

Plaintiffa, 

v •. 

PISJDill COftllOLS IIITBIIID.'J!IODL, 
DC., 

DefeD4ant. 

I 
I 
I 
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) 
) 
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11o. u-c-a32s 

ii'U4ge Jleyno14a 

lfQ'UCI Of PILJICJ 

TO: ·see Attached service List 

PLEASE TAKE NOTICE that on January 27, 1995, we will file with 

the Clerk of the United States District court, Eastern District of 

Wisco~sin, Historic Federal CoUrthouse, 517 B. Wisconsin Avenue, 

Milwaukee, Wisconsin 53202-4583, Plaintiffs' liJIBIIDBD COIIPLAIII'l', a 

copy of which is attached hereto. 

James R. Fiqliulo 
Carl A. Giqante 
carmen. D. caruso 
FORAN & SCHOLTZ 
30 North LaSalle Street. 
liluite 3000 
Chicaqo, ll1inois 60602 
(312) 368-8330 

MILWAUKEE DIE CASTING CO., $LYMI\ll' 
INDUSTRIElil, INC. and THEREli!A A. 
SLYMAN ,.,.. 

Byi ~~ fl t14uvr ne Ofelr Attorneys 



'. ' . 

CER'm'ICA'I'E OF SERVICE 

The undersigned states on oath, that abe caused a copy of the below IIIIIIIed pleading(&) 
to be served upon the attorneys named , below, at lbeir respective addreslell as indical&ld on 
January 26, 1995. 

By Mail: 

Michael Ash 
·James G. Schweitzer 
GODFREY & KAHN, S.C. 
~0 North Water Street 
Milw~, WiBconsin 53202 

By Mail: 

Andrew R. Running 
Robert B. Ellis 
KIRKLAND & ELLIS 
200 East Randolph Drive 
Chicago, lliinois 606ol 

SUBSCRIBED and SWORN to before me 
this 2<!th day of January, 1!195. 

~y~' 
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MILWAUKEE Dm CASTING CO., 
SL~ lNDUSTBIES, JNC .. 111111 
THERESA A. SLYMAN, 

Plaintiffs, 

v. 

PISHEll CONTROLS IN'l."ERNATIONAL. 
JNC., 

Dcfcndallt. 

312 861 2200:t 7/12 

In ~ anvl.rorum::ulal dcariup ll:llon, \M plalndfl'l ~ 1110Yed ttl ai1U'.tld tbeir 

CompWnt by eliminating tbcil state law 4Qms. BcciWie a dismiUal of lholle claims willlllut 

~ would rcslllt In und1111 pR,judlce 10 !1111 dlicudant Pls1!er COnlroll Inlm'llllianal; .lae. 

("l'illu Conllols"), lliC court ahal1 dcoy 1111: DIOiiun. 

I. JACI{CBOUNQ 

Plainlif& filo:d thia ICiiClll 011 Ajllill2, 1993, lllldcr liB CUJDpll:ilenslve 

JillvilronmMtallWpanlc, Com~ aDd LiabiliLy 1!t;1. ("CEilCLA ") aDd IInder swe Jaw 

tbeoria af "'-':~! o£ IXIIIIIaCt, ftCIIial'.lll miaz"l"'*'*llllilla, ialcntional ~lllllon, -' 

· "llrict liJbility" llliJrepale&lalion, aae1lhla a decllnlion that rllbcr il nllpOIISI'blc far putmw 

future eo~~t1 nMeia,ted with allepl PCB contamination at Mi!WD.llbe Diii·Casllna Co. in 

Milwmll:l!e, W"uccnsiD. Fisher~ plaintifi'a' Clllllplaint on Septvmber 27, 1993, ud filed 
' 
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111 amonde4 IIIIWit 011 December 1, 1993. Tile llliWe!i llmftlld 111at plaiDtifti' 11a11 dalma 

- timMamlllllldtr ~ r.w. 
'l'biJ c:ue is IICiady two )'111'1 old aow, bue plaluliCI's' diJCOYaY did llilt even bealn 

Ullllt recently because they 11M * llll8blC « Ullwillin& 10 bcp t11e1r 11f0111ay1, 11!11 have had 

10 iul!stilllfc allomtyl an two -s!ors.' 011 ~ 3, 1994, plalndf& tiled A IIIO!ioll for 

llaYe In amend complaint. Propo1ec1 -.dm.cftta to lbc CEB.CLA dalms ID.IXIIIIItA l tbrau&h 

ID of EM Jl!liPOitd IIN!IIdld compliillt AIIIIIIIIJllll Iii' d. 

Bilwi:Yer the motion leeks dlsmillal without prqudioc of lhcir »>aiC law claims far 

brcil;h of C:Oilltlllf. fllllld, aad aeaJI&~ lltld lltlct liAbility ~IL Pialndffs' 

molioo lCPIWCIIU 10 tbil. CDUTt tbal dismiual witbaut pnilldlce is meant 10 ·~trea~· tbll 

litiplion and "a:ducc[] !be IIIUilber llf clainis that Fillier will havo to ddclld ..... • (Ph.. 

Mot. , 5.) J.i1alali.Ut' motion alSo Dsen.l that Jdlllills it willlellllt In •no p!Wiblc "\ldiQ; ID 

Fisher. • Ill. Bowll\'l:f, die aftl.dlV1ts lllbmiltl!d by lhe clef'endant arul plDintiftllbow that IVbilc 

tho plaillli!fa may haYD no PiCII:IJllntendliil m l'llfili! lbelr 111te llw cbimlln u1111'C wid!• more 
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.. 

fivcnl!le llllU!e of lllllil:al.ioDIIban W'IICOIISin, llllly·do 1101 wilh 10 1J8 fotmiDsed from doing 

~;~. ~Jan. s, 1!195 eamso· MI.. , 2.; illnnin; Dc:d..-, 2-3; Wll Ded. ,, 2-J.) 

Rule. IS of tile FlldcrallWea of Civill'lcccdure ~ IIID!Ioas 10 amend and 

&Lwa GWllll ~ 10 8110111 ~ to pleadJDal. trader that. k:avc 10 IIIIICDd . . . 
•lbail bB frcdy Biven When jUsliec so require~..., Ho_,, tho privilqe iliiOIIbailute, IIlli a 

c:o1Ut may deny a modem 10 lllllend whtle !here a beea llild1111 dclar OJ" there would 1J8 Ulldue 

Jlll.illdb to the uppoafnJ party, at whM tile •mmd'"""t woulo'bo rut&. W& y. Hmpr, 993 

P.2d 1246, 1249 (7111 Clr.), tm. ikmlcd, 114 S, Ct. 193 (1993) (~ Fgmop y. Dr!H, 371 

u.s. 178, 182 (1962)). 

The !U!IC!!dmrnts iu the. CEilCLA claims ill C01111111l ~ n of the proposr.d 

llllelldecl oomplaint an: ~ ml Will be allowed. 

lJ'ed. :R. Civ. P. JS(II,) pnMdel: 

A party may amend the J.lli'IY'I ~ OIWO Ill a 111411Gr.of 
Q)IIOC a! lillY lime 11c1bB •. ~. pJradi. il ~at, If the 
Plcadina 1a 11!11110 wbldlM.II!IpOIIsive pl"diaa ia,pormltled llllll the 
ac:doll bas liOt bcal placed llplii!Jie. trial c:aJe+r, tha party may 10 
amend It II lilY liiiiC: ~ lO da.:p 1-it illlltMII. Olh~ I 
jlerty may iiiiCild 111: jrlltJ'a pk:ldlna miJ by leave of COIIlt or by 
wxil1llD coa.w or 111: ldvcnc party; alld IGve shall bt illly &iYIIII 
wllca jllllicc 10 illllllil1:a• A ~ 111111 plead in R:spoase to an 

.. a!!IM(!ocl plcec!lnc w11bia:lhl ~ WIDI!Dina ft)r respoase to tho 
onpw pbdina IX. wllhin 10 daya If!= service of the a:mcndcd 
p.lendinc, wllidlc;va- .JIIIIi!lcl may be 111610Dpr, unlea the court 
Otherwise ordc:s. . . . 
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. . 
wilbout PJI9udiCii a1 tho .-~~w claims.~~~~~ dlclr mtatnal ~· FUW Colll.wll 

IIU llltlled' a WliCOlllin llal1IIC of lbnilalions ~ iiPlDtt lheie clalml. Civea 11111 

disral..ma the dalms witliout prejUdKlc: could po~ealiail.y dcgrlve Plshcr CoJ,aimla of 111at lepJ. 

del'ell&e, lll1d pven the 1lit1m1 of lfelay III'CIIdy diM:JDpcd in Ill!• matla', lbc CO!ll1. shall IIOt 

.nnw lfle plaimifl'sto tlfop thai.r 11a1e l&w claims widlcNt IJRiudia:. 

Plamtiff•' COIInle1 bu aclcnowJoclplllllt !he• plaintl1rs • a dismiSsal wllhtlllt 

PIIIJ1idlce 10 teawe npen 11111 posli.bilir.y of nfilias thDIII d.UU lam Ohio l:lulin. · fl!illcr Qmll'Oit 

llfa1i 11lallbc Die elai_..s ate· lllmd hy the applic:alile WIJCC!IIJin llalub OflliJ¥1111ious, and ill 

urdcr 1D bolsllir 1ilat cttim, .~ Ccnlttoll bill biouaht 111101l011. mr panialliU!IIIIIIIiy Jlld&• 

lb dismisllha.e 1111e ctalm1 u liJDe..blmd in fUl!lliiSt 10 diD pllinliffa' motion 1D am.md! 

'Ibc pa.nlel JIM; cut. their lf8Wllllllllllll!er luiA 41(a) of the Pcdcral Rules aC 

Civil Pmccdurc, wlddl pva COIIrtS dllttetiOn ·Ill allow vahmllty dismDsal of actio~~~ wilbollt 

prt,judk;o.1 ~. RUle 41(1) gmms the dismiaal of lllllte ~1, and wlie~. plainliffa 

wiJh 111 dimin•"" unc bUt 110( all claimt ~~ djsrni•Jlns as 1D any of the ddcndanta, ltU1e 

15 ~ giM:IIIIlhe lane. 5. Moore'• Federal.Pattice, 41.06-1; at 41-82-41-84 

"J'11e clilpQiitive ~ ~ ~-ia11111~ 27, ~995,IWIIIIPPifl:lldy I'UJI!t C".ll!liiOII 
wu arlifnal!f ~ 110 brlal•·~· ~~of~ lfcl'ca,ie up 1n a ainllc modl:ll flit 
aiiiiPJclc Sllllli1W)' jWJpent af Ill CJailtll, (W Def.· 1 MOl. at 2, n.l.) 

~a COillphoin& 1J lllllftncf, whcD Ifill ~IS dluot llipWale 10 lila :RuJAs 41(11) 
diJml~ tho disiJ!i•' CUI ~l' be !WI "UpcJJi otdet nf rile c:CUn Wl ~ ~ll ten1Q Gild 
~ uthecomt.cleei!IJ Jlllll*r• ••• Ullleu~re ~fifdm lheimlcii,,a diiiDISSA!: 
unde!r thlspariaraph i1 ~t p~llcli.tz. • Fed. I. Cl.v. P. 41(1)• l.ilie~ ~.,.,,1110 
pnliJI.« ot dc.1IW of a DICIIioli.1D clilllli11 u ldfDn wldleut prejudic:e tnlder .Rule 4l(a)(2),ll 
\Yi.thin the dicrc:tlan of dill Quurt. Bafl:uyld! v. Smftb kllntt ~I R2d 15S (7dtClrdP!Il). 

" 
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(111!12). Detpite !heir~. bolh Rule !SOO antlllule 41(a) ~ 11 oonsldcra!lan of 

pn;!udice 10 !he cleleodant. "l''w couns of llliJCIIII are split an the i111111 of wliell:roet a. clet'cOOwlt 

who :baD assertEd a valid Slalulo or llmlta6oas ~ :ballllovlll such pn;!wliee that • diatri.ct 
' . 

COIIIt may not pi a wllllltacy diJIIIialal of a C~~UtC of IICikln. f.onlllam M!!lzrtDOli!m 1)4. 

Bank. p.:S.B. Y W.R Qrp A CA., ll991'.2d 12S7,1262-63 (Rill Gr. 1993) (alnu:D of 

diJcrelloa 10 pi vaiwuary d!mb•' w!IMIIIOIUI'IO'Iiua JIII'IY demnnstDies valld IIIBlU!e or 
limlla1ioow delensc to clllillll IOIIiht 10 be dillllillcd); Uqysglakll y. lbalntl!; s s, AP!!GJ'· 

' 
915 F,2d 176. 178-179 (Sill Cir. 1990} (abule ofdiacrclion 1u crmtpJalnlllf's motion 10 

wluntarily diJmlu Jaaes Aet !l'llit l!ld anow plllim!ff to rofillln ~ t:OIIIt!, Iii whic:ll doclrirlll 

of fotum non wnven~a~s- .IIOt ~. b=ule. cl!smillll o( fllllerallllit \YOIIId c:&UJC 

clefctldults •p~a~n lt:&alPIIlludll:e') d JicCanb y. Pgsd Mp1pr c..., 781 F.2d ass. SS9 (11th 

Cir. 1986) (DO llbu111: of dlstmlan 10 dilllliss a claim without pn:jlldice dQpjJe die loll nf a 

\111ide~ of llnli114dorul defease). 'However, whta a def'ellclam \YOIIIcl suJl'cr the lou of a 

poteDtlallcpl emn-=, IIIII.!Ke a pc!S.\Ible - actiGn in a stale fonun after Clkm1ve clday 

. in tile fedet;1 forum c:11o1cn by lhc plallltltts, IIIia COU1t will nor allow the vo1uut.uy clismiJsal! 

~ Bgdrjpz y. y .. ka !koJ. Pk:klc Co., 102 F.ll.D. 104 {B.D. Wla. 1984). 

Gi- the clclay in Il!llcllhl& die ;nues in lhil caao that P'ISha Conttols lwllltmdy 

auflcad, IUid the llllettion ur a IIILIIliC of llmilalioas clelanle, thia coautt will DOt 1111uw 1be 

'Tiul oourt w asickl the iaUB of !lie res judlt:llla elfect of a dismi$sal in ~ c:ow:t 011.alalll!e 
of limilltiona ~. JIM!go Ripple'l zecent declsian in the cue of Rpj•lg! v. 1J9'kn, No. 93- · 
1966 (7th Cir., Jan. 10, 1995) otrm b:ea lnllehtlnto tile miller of tho rea jliclil:aa cffcct or ll 
limp forum's diJIIJisal Cllll1illlft uflim!tarfons arounds. 
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·SENT BY:FAXt 11Hl 213-5198 : 1 ~:!6=9s ; 3: l!SI'II ,GODI'JiEy " twfi. s. c. -,.. '. 
312 861 2200;tl2/12 

-~ ~ 

AO?IA 
lflov,11112J 

\J 
''-1 

pla!ntlfl's 10 elimillate tlllir liUt law cl&ind fiom llll:lr od&bll1 c:omplaint. 'l1ley will chhc:r llav.; 

to pursue t11en1 in lllil farvm or apec to tlismill tlltil1 wid! pndlllln'. 

lT 15 T~ ORDERED tbllhc piiiDIItrl' mn!IM to IJI'Ielld !heir 

GOlllplilnt by cllmlnalin& lbeir .W.Iaw ciUn!l h bJ!NlED. 

IT IS iUR1'11Ell ORDIUO dill dlo plaindlr1' nwtio11 ro ameud COUDIS l 

throu&h m ln lbdr llQIIIplainl II GRANTED, IIDd the plainr;rra lhall ftle !heir ame!ldod 

c:omplaloL u lllowcd an ttr befole fiw clayl hm dlo dalr; of lhiJ onlct. 

1T Jll l'VBTIIF.R OllDEIID diat lilt, plaillliffs' owliun fOr elllelllion of lime to 

file it.t IUpOIItC to the defeadattt'IIIIOiioll for 111111lniaty judpont Ia Oa.+.m:El) 111 part IIDd lhc 

plainlifft lblll file n ~ lbdr 1Uplllll&. fiftlm (lS) dap from the • or lhlt Cider. 

D&!ed a1 Milwame, wltcamiD,IIIil~ day of 1anuary, t99S. 

t!NltJ;D. STATBS l)lSTRICT COURT 

6, 
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Copy maiJed to attorneys tor _ ,, ~, 

parties by the Court pursuant q._; '--.J 
to Fed. R. Civ. P.n(d). I'J..I.t JAN 2 5 1995 

! ID'UTED STATES DISTRICT COURT 
EASTERN DISTRICT OF WISCONSIN AT -=~;]o?\·cft~~oi;!cK~;:;;:::_M! 

SOFRON B. NEDILSKY 

MILWAUKEE DIE CASTING CO., 
SLYMAN INDUSTRIES, INC. and 
THERESA A. SLYMAN 

Plaintiffs, 

v. 

FISHER CONTROLS INTERNATIONAL, 
INC., 

Defendant. 

ORDER 

No. 93-C-0325 

Judge Reynolds 

This case comes before the Court on the Stipulation of 

the parties to amend the Order dated August 30, 1994 to 

permit limited discovery after January 20, 1995. The Court 

has reviewed the Stipulation of the parties and approves. 

IT IS HEREBY ORDERED that the Order dated August 30, 

1994 is amended as provided in the Stipulation of the Parties 

filed on January 23, 1995. 

SO ORDERED: 

John W. Reyno s 
ed States District Judge 

Dated: 

FEB 1 1995 
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l ~;tERfi ~~§.~·,;~I .. i•l 
UNITED STATES DISTRICT COURT f 11_.~0 

EASTERN DISTRICT OF WISCOJiiSlN 
'95 JAN 24 AS:58 

MILWAUKEE DIE 
CASTING CO. et al., 

Plaintiffs, 

v. 

FISHER CONTROLS 
INTERNATIONAL, INC. 

Defendant. 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

No. 93-C-0325 

Judge Reynolds 

FISHER CONTROLS INTERNATIONAL, INC.'S 
MOTION FOR AN EXTENSION Oli TIME 

,;:::::' (( ·'./C0 
\:::_, . ·' ·~ 

\. . . ') l' ·--··. ··~·;r 

Defendant Fisher Controls International, Inc. ('Fisher") hereby moves for an 

extension of the cutoff date for filing dispositive motions until February I 0, 1995. In support of 

its motion, Fisher states: 

1. 
«~'rf;,'" 

On August 30, 1994 this Court set the"cuioff date for dispositive motions 

as January 27, 1995. 

2. The final nonexpert deposition in this case, the deposition of Larry Kruse, 

was conducted on January 19, 1995, and the court reporter has informed Fisher that the transcript 

of that deposition will be completed at the earliest on Thursday, January 26, 1995. 

3. Fisher plans to file a motion for summary judgment in this action and needs 

the deposition of Larry Kruse to prepare that motion. 

4. Therefore, Fisher requests a short 14 day extension of time, to and 

including February 10, 1995, in which to file dispositive motions. 

5. Plaintiffs have informed Fisher that they do not object to this motion for an 

extension of time 



.. 
WHEREFORE, defendant Fisher Controls International, Inc respectfully requests 

that this Court grant its Motion for an Extension of Time and extend the date for filing dispositive 

motions in this action to February I 0, 1995. 

Dated: January 23, 1995 ~ 
One of the attorneys for Defendant 
Fisher Controls International, Inc. 

Michael Ash 
GODFREY & KAHN, S.C. 
780 North Water Street 
Milwaukee, Wisconsin 53202 
(414) 273-3500 

Andrew R. Running 
Robert B. Ellis 
KIRKLAND & ELLIS 
200 East Randolph Drive 
Chicago, Illinois 60601 
(312) 861-2000 

(Inquiries May Be Directed To Mr. Ash.) 

- 2 -





• 
UNITED STATES DISTRICT COURT 

EASTERN DISTRICT OF WISCONSIN 

MILWAUKEE DIE CASTING CO. , 
SLYMAN INDUSTRIES, INC. and 
THERESA A. SLYMAN 

Plaintiffs, 

v. No. 93-C-0325 

FISHER CONTROLS INTERNATIONAL, 
INC., 

Defendant. 

Judge Reynolds 

MO'l'IOll' FOR L:&:AVE TO. DB!'BR :SRIBJ'ING SCBBDULB 
ON DBl!'ZNDANT' S MOTION J'OR PARTIAL. ~y J11DGKII:N'l' 

The plaintiffs, Milwaukee Die Casting Co., Slyman 

Industries, Inc. and The.resa A. Slyman (collectively, 

"Plaintiffs") hereby move the Court to defer the briefing 

schedule on the Defendant's Motion for Partial Summary 

Judgment. In support of this motion, the Plaintiffs state as 

follows: 

1. On December 2, 1994, the Plaintiffs served their 

Motion for Leave to Amend Complaint. The Plaintiffs' motion 

proposes chat che Plaintiffs• state law claims be dismissed 

without prejudice. 

2. On December 22·, 1994, the defendant Fisher Controls 

International, Inc. ("the Defendant") served ita Motion for 

Partial Summary Judgment. The Defendant's motion seeks the 

dismissal of the Plaintiffs' state law claims with prejudice, 

asserting that the state law claims are b~rred by the 

applicable statute of limitations. 



!I' 
I 

3. The Plaintiffs' response to the Defendant's Motion 

for Partial Summary Judgment is due to be filed on or before 

January 23, 1995. 

4. If the Court grants the Plaintiffs' motion seeking 

the dismissal of the state law claims without prejudice, then 

the Defendant • s motion for partial summary judgment on those 

claims would become moot. 

s. In the interests of expediency, and in order to 

avoid briefing that probably is unnecessary, ~he Plaintiffs 

respectfully request the entry of an order permitting the 

Plaintiffs to wait until the Court rules on the pending 

Motion for Leave to Amend Complaint before responding to the 

Defendant's Motion for Partial summary Judgment. Further, 

the Plaintiffs respectfully request that, if the Court does 

not grant the Plaintiffs' Motion for Leave to Amend 

Complaint, the Plaintiffs be permitted to serve their 

response to the Defendant's Motion for Partial Summary 

JUdgment be extended to thirty (30). days from the date of 

such order as the Court may enter denying the Pla.intiffs.• 

Mot.ion for Leave to Amend Complaint. 

WHEREFORE, the Plaintiffs !::'equest the entry of an order 

deferring the briefing schedule on the Defendants• Motion for 

Part.ial summary Judgment, providing that the Plaintiffs may 

file their response to the Defendant's Motion thirty (30} 

days from the date of such order as the Court may enter (if 

any) denying the. Plaintiffs• Motion for Leave to Amend Complaint. 

2 
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0 
Dated this }~rJ day of January, 1995. 

James R. Figliulo 
Carl A. Gigante 
Carmen D. Caruso 
-FORAN & SCHULTZ 
30 North LaSalle Street 
Suite 3000 
Chicago, Illinois 60602 
(312) 368-8330 

Richard J. Sankovitz 
WHYTE HIRSCHBOECK DUDEK S.C. 
Suite 2100 
111 East Wisconsin Avenue 
Milwaukee, WI 53202 
(414) 273-2100 

MILWAUKEE DIE CASTING CO., 
SL~ INDUSTRIES, INC. and 
THERESA A. SLYMAN 

One of Their attorneys 

3 
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• 4 UNITED STATES DISTRICT COURT 

EASTERN DISTRICT OV WISCONSIN 

MILWAUKEE DIE ) 
CASTING co; et al., ) 

} 
Plaintiffs. ) 

) 
v. ) No. 93-C-0315 

) 
FISHER CONTROLS ) Judge Reynolds 
INTERNATIONAL, INC. ) 

) 
Defendant. ) 

FISHER CONTROLS INTERNATIONAL, INc;:. 'S 
SURQEPLY IN OPPOSmON TO PLAINTIFFS' 

MOTION FOR u;m TO AMEND COMPLAINT 

INTRODUCTION 

Plaintiffs' attempt to characterize their Motion for Leave to Mend Complaint as 

an effort to "streamline" this litigation is disingenuous. Plaintilfs' carefWiy worded ~ly. which 

states that plaintiffil have no IID'!"'tt intention to relile their state law claims, plainly shows that 

they contemplate the possibility of refiling those claims in Ohio state court in an attempt to defeat 

Fisher's statute of limitations defense. Plaintiffs' counsel, Carmen CB111so, bas acknowledged that 

plaintift's seek a dismi~ without prejudice to leave open the possibility ofrefiling those. claims in 

an Ohio court. Mr. CB111so's affidavit does IIQt deny this. Allowing plaintiffil to obtain a dilllllissal 

without prejudice in this case, so that they can shop for a furum that could deprive Fisher ofa. 

valid defense under WISconsin law, would result in clear legal prejudice to FISher. Such an 

attempted abuse of Rule 41 (a)(2) has been rejected by this Court and others, md likewise 

should be rejected in this case. 



I 

~I 
ii 

ARGUMENT 

A. Dismissal ofPiaintif&' Stat~ Law Claims Without Prejudice Will 
Jtesult In L!!Jal P!Wntlt!! To Flfher. · 

Tbls Court has recognized that dismissal of an action without prejudice is . 

inappropriate where the plaintift's motive for seeking dismissal is •an obvious attempt to shop for 

a forum which. coUld deprive the defeJldant of a good and valid defense under Wisconsin 

law .••. • Rodriauezv.MarksBros.Pick!eCo. lnc .. 102F.R.D.104, 106(B.D. Wis.l914).1 In 

support of their assertion that the potential loss of a statute of limitations defense does not 

constitute legal prejudice, plaintiffil cite MCC&nts 1i Ford :Motor Co.. 781 F.2d 8SS (lith Cir. 

1986). P)aintiftS fail to mention, however, that McCants represents the minority view iii the 

federal appesls courts. 

In Phillips v. lllinois Centra) QulfR.R.,$74 F.2d 984, 987 (Sth Cir. 1989), the 

Fifth Circuit held that fotum shopping constitutes legal prejudice if it could deprive the deflllldant 

of a valid statute of limitations defense: 

[A] second lawsuit on the same.facts is not sufficiently prejudicial to the defendant 
tojustiJYdenialofaRule4l(aX2lm®onto diSmiSs ..•• In this case, however, the 
facti in the second lawsuit WoUld differ m that the def'en.dant would "' strlpped of 
an absolute [~e of limitations] c!I:Cf:nsc: to the suit-'- the difterence 1:letWeeb 
winning the cast! with<lut a trial and~ the unknown outcome of such a · 
prolle«<lng, Iftzys does not constitut; clear legal mjud!ce to the de£en4ant. it is 
bait! to envision wbal·wOuld· 

(citations omitted, emphasis added). Likewise, the Eighth Circuit in Metropolitan Fed'1 Bank of 

Iowav. W.R. Grace & Co. 999 F.2d 1257, 1262 (8th Cir. 1993), agreed with thePhi!fipll court, 

holding that "there is clear legal prejudice where a Rule 41(aX2) dismissal is granted in the face of 

•contrary to plaintiffs' brief; there was no :finding by the Roddauez Court that W'ISCOosin 
law applied in that case prior to dinsal. Plail'ltiffil' attempt to disti!iguish RO!:lriauez ori the 
grounds that there was a judicial "guarantee" in that case that Wisconsin law applied is wrong. 

-2-



a wlid statute of limitations defense. • This Court's decision in Rodriguez. that dismissal without 

prejudice is improper where it "could deprive the defendsnt of a good and valid defense, • is 

therefOre supported by the better reasoned decisions in the Fifth and Eight C.ircuits. 2 

PlaintiftS' reliance on Mansbac!c y. Southwestern E!ec. Power Co. 91 S F.2d 172 

(Sth Cir. 1990}, is similarly misPlaced. The Fifth Circuit's opinion in tbst case actually endorses 

the lhmiD! of voluntary dismissal requests in cases wbere furum shopping would cbsnge the 

controlling law. The Fifth Circuit in ManshGJJ; upheld the dismissal of a Texas federal action 

without prejudice in order to allow the plaintitrto rejile in a Texas state court. but only because 

"Texas judges must apply the same cboice of law principles.• ld.. at 175. The forum change 

therefOre resulted in no legal prejudice to the defendant. Tbe court distinguished the facts oftbst 

case from the very situation presented in this c:ase, wbere the dismissal would allow the plaintiff to 

refile in another state to take advantage of that state's choice of law provisions. Citing this 

Court's decision in Rodriguez. the Mansh&k court held: "We endorse the denial of voluntary 

dismissal if approval could allow a plaintiff to select a dift'ereot body of law unfavorable to the 

defendant's position. • Id.. 

There is no question that plalntiftll' forum shopping could cause serious legal 

prejudice to Fisher in this case. Contraly to WJSOODSin law, under Ohio law statutes of limitation 

are regarded as procedural. Therefore, as plsintiffis are undoubtedly aware, Ohio courts usually 

apply Ohio stautes of limitation regardless of the choice of substantive law. E.&. Lawson y. 

Valye.. Trol Co., 610 N.E.2d 425, 426 (Ohio Ct. App. 199t)("In choico-of..law situations, the 

2 Tbe only Seventh Circuit decision tbst addressed this issue, Bolten v. Geners! Motors 
~ 180 F.2d 379 (7th Cir. 1950), was subsequently overturned. ~Grivas Y. Panpe!ee 
Tranlijl. Co .. 207 F.2d 334, 336 (7th Cir. 1953t l.R. Adney v. Mississiwi Lime Co. ofMissouri. 
241 F.2d 43, 45-46 (7th Cir. 1957}. 
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-. procedural laws ofthe forum state. i11cluding applicable statutei of limitations, are gemnlly . ' ·• . . .. 
appli~. "). Thus, the very real prospect of plaintiffs ietiling their state law claims in an Ohio court 

. . 
"could deprive [Fisher] or a good and valid defCilSe Ullder Wisconsin law,. resultins in clear legjl 

prejildice'toFisher. Rodriauez.l02F.R.D. at 106, Plaintiflil'motion, therefore, should be 

denied. 

B. Jlismisaal ofPlaintiff$~ Stat!! Law O.ima Withot.t"Prejudice Will Not 
Strgmline Tills Litip®n: FOr Fisher. 

Plaintiffs' assertion that granting their motion would streamline this litigation ili 

also misleading. Plaintiffs cite cases from the Seventh Circuit and elsewhere in support of their 

assertion that dismissal of their $tate law claims without prejudice is "particularly appropriate• in 

this case. (Pl. Rep. at 2) In each of the cases cited in pllintifti' Reply, however, the prospect of a 

second lawsuit was not prejUdicial to the defendant because the plaintiff in those cases sousJrt 

dismissal oftbe entire action.. not merely some of the clailns asserted in the action. &l:! American 

NatUiank; and Trust Co. ofSapu]pa v. BIG Colli·• 931 F.2d 1411 (lOth Cir. 1991)(affirining 

dilllllissal of entire action under Rule 4l(aX2));.T~ y, Ne!IUoyd Lines. 901 F.2d 12'73 (Sth 

Cir. 1990) (same). Indeed, in the only Seventh Circuit case cited in plalntift)' Reply, the COurt 

affirmed dismissal of an entire actill!l Ullder Rule 41 (a)(2) so that the plaintiff could litigate both 

"his federal and non-federal claims ... in state court. for reasons of judicial economy. • Koylic v. 

DEC Int1. Inc .. 855 F.2d 471, 472 (7th Cir. 1988).' 

• SI!Jllflsingly, plaintift's now appear to base their Motio11 for I..eave ~o. A!J!end solely on 
Rule 41 (a)(2}. Federal courts have recognized that. use of Rule 4l(a)(l)to disiniU only a pOrtipn 
of an action~ inappropriate. EJI. Etbridsev. H&rborHooseR.estlllli'AQt 86lF.2dl389; 1392 
{9th Cir. 1988) (citins cases); SJlii1h, Kline & Frettch ~es v: A_R B!lbinll ep .. 61 JI;R.D. 
24, 26-30) (E.D.l"a. 1973), ~cad,, I! miiliqn to diJmis$ oilly part of an attlon l!lust be brought 
~er Rille It IQ In ro Wyrnillti!ftiaht $al1dl! Al!titrust Litjg.. 128 F.R.P. 121, 12~ (D. Kan. 
191!9), the court be!d that the eppropriate method for droPPing only cert8i:n claimS in a lawsuit is 

(contim•ed ... ) 

-4-



• Contrary to K2l!fu;, dismissal of plaintiffil' state law claims without prejudice Would 

likely require FISher· to litigate the federal CERCLA claim now in this Court, and the state law 

claims in an Ohio court at a later date. Requiring Fisher to defend two separate lawsuits based on 

the same operative lkcts in two different courts at two different times would neither promote 

judicial economy nor •streamline" the litigation for FISher. Accordingly, plaintiffs' Motion for 

Leave to Amend should be denied. 

3
( ... continued) 

through amendment of the complai.!tt under Rule 15. Rather than requiring the plaintiff' to file a 
new motion, the court granted plaintift's motion •on the condition that the dismissed claims will 
be subject to the same res judicata effect that they would bave received if they bad been more 
appropriately dropped by plaintiffil pursuant to a Ru,le 15 amended complaint." IlL This Court 
should likewise grant plaintiffil' motion.l)nly witb a specific finding that the clainJS are subject to 
the same res judicata effect as they would if they were dismissed under Rule 1 S. 

-5-



. 
I . • 

CONCLUSION 
. . 

For the foregoing reasons, &Dd for the reasons set forth in F"lSher'a Response to 

PJaintitfs' Motion for Leave to Amend Complaint, this Court should deny plaintitU' motion or, in 

the alternative, dismiss plaintiffs' st~e law claims with prqudice. 

Dated: 1anuary 10, 1995 
One of1hc attorneys for Defendant 
Fisher Controls International, Inc. 

Michael Ash 
GODFREY & KAHN, S.C. 
780 North Water Sm:et 
Milwaukee, Wisconsin 53202 
(414) 273-3500 

Andrew R. Rwming 
Robert B. Ellis 
KIRKLAND & EUJS 
200 East Randolph Drive 
Chicago, Dlinois 60601 
(312) 861-2000 

(Inquiries May Be Directed To Mr. Ash.) 
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CERTIFICATE OF SERVICE 

I hereby certify that I caused the foregoing FISHER CONTROLS 

INTERNATIONAL, INC.'S SURREPLY IN OPPOSmON TO PLAINTIFFS' MOTION 

FOR LEAVE TO AMEND COMPLAINT to be served on the following persons by 

special messenger: 

James R. Figliulo 
Carl A. Gigante 
Carmen D. Caruso 
FORAN & SCHULTZ 
30 North LaSalle Street 
Suite 3000 
Chicago,IL 60602 

and first-class United States mail postage prepaid to the following: 

Dated: Janoary 10, 1995 

Richard J. Sankovitz 
Whyte Hirschb(ICQk Dudek, S.C. 
111 Ea$tWisconsinAve., Suite 2100 
Milwaukee, Wisconsin S3202-4894 
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MR. WAUKEE DIE 
CASTING CO. et al., 

0 
UNITED STATES DISTRIC'.f COURT 

EASTERN DISTRICf OF WISCONSIN 

) 
) 
) 

Plaintifli, ) 
) 

v. ) No. 93-C-8325 
} 

FISHER CONTROLS } Judge Reynolds 
INTERNATIONAL, INC. ) 

) 
Defendant. ) 

MOTION FOR LEAVE TO FJLE SURREI'LY 
IN OPPOSmON TO PLAlNTIFFS' MOTION 

FOR I.E AYE TO AMEND COMPLAINT 

Defendant Fisher Controls IntematioJIBl, Inc. herd>y moves fpr leave to file the 

attached Surreply In Opposition to Plaintiffs' Motion For Leave To F'lle Amended Complaint. 

In support of its motion, and as set forth in the accompanying Surreply, plaintiffs' 

Reply Brief misstates the holdings of several cases that were cited for the first time in their Reply 

Briet; and cites a minority holding without referring the Court to the majority line of authority. 

Fisher seeks leave to file this six-page Surreply in order to provide the Court with complete 

citations, and to correct plaintiffs' misinterpretation of the controlling law. 



• 0 . ' 
. . 

WHEREFORE, Fisher res~ requests that' its Motion For Leave to file the . . . . 
attached brief Surreply be granted. 

Dated; 18Jlllllcy 10,1995 

(Inquiries May Be Directed To Mr. Ash.} 

- 2 -
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0ne of the attorneys for Defendant 
FISher Controls InternatiouaJ.Iilc. 

Michael Ash 
GODFReY&; KAHN, S.C. 
780 North Water Street 
Milwaukee. Wisconsin 53202 
(414) 273-3500 

Andrew R. Running 
Robert B. ElliJ 
K1RKLAND &; ELLIS 
200 East Randolph Drlve 
Chicago, I11iliois 6060 I 
(312) 861-2000 
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CERTIFICATE OF SERVICE 

I herel;iy cenny that I caused the fOregoing MOTION FOR LEAVE TO FILE 

SURREPLY IN OPPOSITION TO PLAINTIFFS' MOTION FOR LEAVE TO AMEND 

COMPLAINT to be served on the following persons by special messenger: 

James R. Figliulo 
Carl A. Gigante 
Carmen D. CIUUSO 
FORAN & SCHULTZ 
30 North LaSalle Street 
Suite3000 
Chicago, IL 60602 

and first-class United States mail postage prepaid to the fuUowing: 

Dated: 1anu111Y 10, 1995 

Richard 1. Sankovitz 
Whyte Hirschboeck Dudek, S.C. 
lll East Wisconsin Ave., Suite 2100 
Milwaukee, WJSCODSin 53202-4894 

~02 
Robert B. Ellis 
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UNITED STATES DISTRICT COURT 
DSTBRB DISTRICT 01' WISCOIIISDI 

KIL'IIlt.UltBB DIE CASTII!tG CO., 
a Wisconsin corpora~ion, 
BLYHUl IIO>UBTR:tBS, IHC., 1111. 

Delaware corporation, and 
THERESA A. BL~, an 
individual resident of Ohio, 

Plaintiffs, 

v. 

:li'ISIIIBR COIIITROLB IJITBRIIATIOJmL, 
Iac., a Delaware corporation, 

Defentlllll.nt. 

, 
I 
I 
I 
) 
) 
I 
I 
I , 
) 
) 
I 
) 
I 

B'.l'IP!JLATXOJI 

Jifo. !13-C-0325 

Judge Raynol4a 

The plaintiffs, Milwaukee Die casting co., Slyman Industries, 

Inc. and Theresa A. Slyman, and the defendant, Fisher Controls 

International, Inc., by their respective attorneys, stipulate as 

follows: 

1. Plaintiffs have designated three expert witnesses: 

Robert Parsons, Charles Zeal and David Schultz. Defendant has 

designated one expert witness: James w. Polich. Both sides have 

stated their intention to depose the other side's expert(s). 

2 • The court has previously entered en order settinq January 

20, 1995 as the general discovery cutoff in this case. 

3. The parties aqree that, due to the current schedule for 

deposing non-expert witnesses, it would be impossible to take 

·expert depositions prior to the January 20, 1995 discovery cutoff. 

Therefore, the parties stipulate to, and hereby request the Court 

to permit: 

(a) the takinq of expert depositions after January 20, 1995; 

and 



. ' •• < 

(b) an inspection, includinq the OpPortunity to take pfl:oto­

graphs_, after January 20, 1995, by the defendant's desig­

n~ted expert witness, attorneys of record and consulting 

expert, of the Milwaukee Die Casting Company facility in 

Milwaukee, Wisconsin. 

MILWAUKEE DIE CAS'l'INQ CO. , 
SLYMAN :INDUSTRIES, :INC. 
and THERESA A. SLYMAN 

FJ:SHER CONTROLS J:N'l'ERNA'l'IONAL, 
:INC. 

By:·~~ na OiTheruiorey& 

--

James R. Fiqliulo 
Carl A. Giqante 
carmen D. caruso 
FORAN & SCHULTZ 
30 NOrth Lasalle Street 
Suite 3000 
Chicago, Illinois 60602 
(312) 368-8330 

2 

By:~o~~=;..=:~:::f;,:..::;;'l'h;:...e+-r.J.A""t'""~fo...,~r'"'n.,..e""'y'""s-­
Andrew R. Running 
Robert B. Ellis 
XIBKLAND li ELLIS 
200 East ~n~QlPh Orive 
Chicago, Illinois 60601 
(312) 861-2000 

Mich11el ABh 
James G. s~hweitzer 
GODFREY li XAHN• s.c. 
780 North Water street 
Milwauk-, Wiscon.sirt 53203 .c 

(414) 273-35\Wr .. '~ ···""'" 
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UHXTBD STATBS. DISTRICT COURT 
B&STBRH DISTRICT OP WISCOHSIH 

KILPUDB. DIB CASTING CO., 
SL~ IHD'IJS'RXBS, IHC. and 
TIIBli.BS.'A. A. SLYJIU 

Plaintiffs, 

v. 

PX~ COHTROLS IHTBIIJIM'IOHAL, 
XHC., 

Defendant. 

} 
I 
I 
I 
) 
) 
I 
) 
) 
) 
) 
) 

Ho. 93-C-032$ 

Judge Reynolds 

PLAIHTIPPS' lUIPLY XH SUPPORT Ol!' 
MOTION lOR I!BAVI 'l'<) ll1m!D CC!Ifi>LAII!'l' 

Plaintiffs, Milwaukee Die Casting Co,, Slyman Industries, Inc. 

and Theresa A. Slyman (collectively "plaintiffs") seek leave to 

amend their Complaint in order to streamline their case by: 

(A) clarifying their claims under the comprehensive Environ­

mental Response, compensation and Liability Act ( 11C:E:RCLA"), in 

particular, their claim for declaratory relief (the proposed 

amended CERCLA claims are set forth in counts I through III of 

the proposed amended complaint, amending counts I and II of 

the original complaint); and 

(B) dismissing, without prejudica, their stata law claims for 

braach of contract, negligent misrepresantation, intentional 

misraprasantation and strict liability for misreprasentation 

(collactively the 0 state law claims" as set forth in counts 

III through VI of the original complaint). 



THllJ CBRCLA CWU'"' 

Defendant, Fisher Controls, Inc. ("Fisher"), has not objected 

to the filing of the amended CBRCLA claims in counts I through III 

of the proposed amended complaint. Therefore, the proposed amended 

complaint should be allowed. 

Fisher objects to the proposed dismissal of the state law 

claims, without prejudice, but under Fed.R.civ.P 41, Fisher's 

objections are without merit: 

It has often been said that a dismissal ~ith­
out prejudice should be allowed unless defen­
dant will suffer some prejudice other than the 
mere prospect of a second suit. That plain­
tiff may obtain s,ome t.actical advantage by 
dismis,sal is, insufficient ground for denial of 
the motion; sUbstantial prejudice to the 
defendant should be the test. Where substan­
tial prejudice is lacking, the district court 
should exercise its discretion by granting a 
motion for voluntary dismissal without preju­
dice. 

(5 Hoare's Federal Practice, 141.05 (citatio~~- omitted). 

Dismissal without prejudice. is particularly appropriate where, 

as here, state law claims are involved. See, American Nat•l Bank 

& ~e co. v. B1c Carp., 931 F.2d 1411 (10th cir. 1991)(dismissel 

without prejudice is appropriate where effect of dismissal is to 

permit litigation of state law claims in state court); KOValic v. 

DEC' Int•~, Inc., 855 F.2d 471 (7th Cir. 1988)(loss of right to 

defend againsb state law claims in federal forum. not clearly 

prejudicial to defendant); ~pleton v. Nedloyd Lines, 901 F.2d 

1273 (5th Cir. 1990) (relitigation of state law claims in state 

court was not overly prejudicial) • 

2 



Fisher's arqwnent that "plaintiffs are considering refilinq 

the same state law claims ••• in Ohio, where they, believe they 

would be entitled to a more favorable statute of limitations," is 

unavailing. (Fi.sber•s Response, p. 1). This contention is based 

on Fisher's erroneoua interpretation of a telephone conversation 

between counsel. In a December 1994 telephone call which Fisher's 

attorneya discuss in their affidavits, plaintiffa' attorney carmen 

D. Caruso stated, in substance, that 11plai.nti.££s have no present 

intention to ndi.J.e t:be state llDr clal.ms, but that they should not 

be foreclosed, in advance, from retiling those claims if warranted 

by the evidence." (See, Mfi.davi.t: ot Carmen D. CIUUso, !2, attached 

hereto). 1 

More importantly, Fisher's premise (that it may be deprived of 

a statute of limitations defense) is baseless. Fisher is assumin~ 

that this court would apply Wisconsin's statute of limitations to 

the state law claims in this action (and further assuming that its 

limitations .. defense would be meritorious under Wisconlllin law) • 

However, no c:boi.ce-o£-lw detendnati.on (let alone a ruling on the 

1 In this conversation, Mr• ~un11ing of Kirkland & Ellis 1:hen 
asserted "l:hat the statute of limitati.ons would bar any refiling of 
the state law claims, to which Mr. caruso responded th~-t;: he 
disagreed with Mr. Running's contention, and that in the hYI>ot:.heti.­
cal event qf refiling, the state law clai111s c9uld be refil,ed in 
either Wisconsin or Ohio (where the alleged fraud arq)l.ably 
occurred) , and where the limitations period would be longer than in 
Wisconsin. (Id.). 

In a subsequent conversation, Mr. caruso reitereated to 
Fisher's attorneys that plaintiffs have no present intention tore­
file the state law claims. (Id., !J). 
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merits of the limitations defense) bas been made in this aatian.2 

Even if the Court were to assume that Wisconsin law would 

apply, and further assume that Fisher's limitations defense would 

succeed, those assumptions would not justify a dismissal with 

prejudice: 

[t]he likelihood that a dismissal without prejudice will 
deny the defendant a statute of limitations defense does 
not constitute plain legal prejudice and hence should not 
alone preclude such a dismissal. 

KCCants v. Ford lfotor Co., 781 F.2d 855, 858 (11th Cir. 1986) •3 

Fisher's attempt to establish prejudice is a failure. Prior 

to commencement of the first deposition in this action, plaintiffs 

had informed Fisher of their intent to amend the complaint and 

thereby dismiss the state law claims. (caruso M:f., '14). Based on 

his knowledge that plaintiffs intended to dismiss the state law 

claims, without prejudice, the defendant's attorney stated that he 

was modifying his examination of the first witness (and subsequent 
' 

witnesses, presumably). (Id., !5). 

2 Even if the Court had already made a choice-of-law ruling, 
that fact would not praclu!ie a dismissal without prejudice. See, 
lf.!lnSback v. Soutlllfestern Elea • .Polre,r Co., 915 F.2d 172 (5th Cir. 
1990)(although dismissal without prejudice would nullify district 
court's choice-of -law ruling, this did not constitute clear lag:al 
prejudice since .the ruling was subject to revision, and the same 
principles would control if the cass was refiled in the state 
court). 

3 Fisher's citation to Rodriguez v. Karlcs Bros. Pick.leco., 
Inc., 102 F.R.D. 104 (E.D. Wis. 1984), is misplaced. In Ro<friguez, 
there had already been a judicial "guarantee" that Wisccmsin' s 
worker compensation law would govern the action, when plaintiff 
sought to evade th.at ruling by dismissing in Wisconsin and re­
filing in another state. (p. 108). As set forth above, there has 
been no comparable ruling in this case. 
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FUrther, unlike )latkoviah v. Saitb Kline, 951 F.2d 155, 158 

(7th Cir. 1991)), which Fisher cites, the plaintiffs have stated a 

reasonable reason for the propoaed lm!!mdillent: Plaintiffs deaire t:o 

atreamline this case by foc:uBing. on the CERCLA issues, and to seek 

a declaratory judqment that Fisher is liable for all necessary 

response costs. Also, the plaintiffs are in compliance with the 

Court 1 s scheduling order, and are not guilty of a "lack of 

diligence and perhaps even bad faith". (Id.). 

risher• s Kot:ion ror Partial !IWnm•a Jud!J!I!ent 

In an effort to create the impression that it would suffer 

legal prejudice, Fisher has ~esponded to the motion for leave to 

amend by filing a motion for partial summary judgment on the state 

law claims -- but this •make work 1 tactic does not demonstrate 

legal prejudice. Fisher cites Pace v. Southern Brpress co., 409 

F.2d 331 (7th Cir. 1969), where after the defendant filed a motion 

for summary judqment, the plaintiff responded by seeking leave to 

dismiss its entire case, without pr~judice. Pace is clearly 

distinct. Here, there was no summary judgment motion on file when 

plaintiffs sought leave to amend. (As set forth above, depositiolls 

had just begun and, in fact, defendant knew prior to starting the 

first deposition that plaintiffs intended to seek a dismissal 

withjout prejudice of the state law claims). This situation is the 

exact opposite of Pace: the plaintiffs here did not file a motion 

for leave to amend in o:rder to avoid a summary judgment; rather, 

the defendant has filed an after-the-fact partial summary judgment 

motion in order to manufacture the appearance of prejudice. 

5 



In any event, Fisher would suffer no legal prejudice if, as a 

result of a dismissal of the state law claims without prejudice, 

the summary judgment motion is not heard. If the. plaintiffs later 

refile, Fisher would have available all of its claimed defenses, 

and would also have access to all of the evidence which it obtains 

in this case. Fisher's motion for partial SUIIIDiary judgment should 

be disregarded. 

COIJCLusiQl!! 

In SUIIIDiary, the plaintiffs should be permitted to file their 

amended complaint, thereby amending their CERCLA claims. 

With respect to the state law claims, plaintiffs have made a 

reasonable decision to streamline their case, and they should not 

be punished for that decision. They should not be foreclosed from. 

refiling at a later date -- nor should they be reqUired to defend 

against an after-the-fact summary judgment motion. Fisher has 

failed to identify any legal prejudice that would result from the 

granting of plaintiffs' motion for a dismissal of the state law 

claims without prejudice, and its objections should be. overruled. 
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WHEREFORE, plaintiffs request the entry of an order granting 

leave to file the proposed Alllended complaint and dismissing the 

state law claims without prejudice. 

DATED this ~day of January, 1995. 

James R. Figliulo 
Carl .A. Gigante 
carmen D. Caruso 
FORAN & SCHtiLTZ 
30 North LaSalle street 
suite 3000 
chicaqo, Illinois 60602 
(3l.2). 368-8330 

INDUSTRIES, INC. 
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'lllil:T.D BTATBB DXB!rlUC'f (lOUT 
BABTBRH DXBTRXCT OF WXBCOBSXH 

KILwaUK~ DIB CABTXHG co,, 
SL~ XHDUSTRXBS, INC, and 
TBBRBSA A. SL~ 

Plaintiffs, 

v. 

J'XBIIBR COlll'TROLB IHTBRNA'l'!OHAL, 
Illl'C., 

Defendant. 

) 
) 
) 
) 
) 
) 
) 
l 
l 
) 
) 

I 

lll'o. 93-C-0325 

JUdge Reynolds 

M'PXDAVIT OJ' CUKBI!I D, Cl\RUBO 

carmen D. caruso, being sworn on oath, states: 

1. I am an attorney licensed to practice in the State of 

Illinois, a partner in Foran & Schultz, and one of the attorneys 

for Milwaukee Die casting co., Slyman Industries, Inc. and Theresa 

A. Slyman (collectively "plaintiffs"). I make this Affidavit on 

personal knowledge and am competent to testify to the facts 

asserted herein. 

2 • On or about December 9, 1994, I received a telephone call 

from attorneys Andrew Running and Robert Ellis from Kirkland & 

Ellis, counsel of record for Fisher controls International, Inc. 

In the course _ef that conversation, Mr. Running questioned why the 

plaintiffs would not agree to a dismissal of their pending state 

law claims with prejudice. In substance, I responded that "plain-

' tiffs have no present intention to refile the state law claims, but 

that they should not be foreclosed, in advance, from refiling those 

claims if warranted by the evidence." Mr. Running then asserted 

that the statute of limitations would bar any refiling of the state 

law claims, to which I responded, in substance, that I disagreed 



with Mr. Running's contention(s) concerning the statute of limita­

tions, and that in the hypothetical event of refiling, the etate 

law claims could be refiled in Wisconsin or Ohio (where the all~ed 

fraud arguably occurred) , and where the limitation$ pe~:iod would be 

longer than the comparable period in Wisconsin. 

3. In a subsequent conversation with Mr. Running and 

attorney Mlke Ash of Godfrey & Kahn, also counsel of record for 

Fisher, l repeated that plaintiffs had no current plan to re-file 

their state law claims in any jurisdiction, but were merely 

attempting to preserve their right to re-file if later warranted. 

This conversation occurred during a break in a deposition at Mr. 

Ash's office on or about December 15, 1994. 

4. The first deposition in tb.is case was taken by Mr. 

Running on or about November 9, 1994. The witness was attorney 

Robert Glaser, who had represented the Slyman family and .their 

interests in their 1982 acquisition of Milwaukee Die Casting co. 

About one week prior to that -deposition, I advised Mr. Running, by 

telephone, that plaintiffs were considering an amendment to their 

COI!lplaint that would remove the state. law claims frol!l this case. 

on the morning of November 9, 1994, before Mr. Glaser's deposition 

began, I told Mr. Running, in person, that plaintiffs would, 

indeed, be filing a motion for leave to amend which would remove 

the state law claims from this case. Counsel then confirmed this 

conversation on-the-record during Mr. Glaser's deposition: 

2 
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MR.. RUNNING: Mr. caruso, I don't know if you're willing 

to state this on record [o]r not of our conversation 

today about amending the COIIIplaint. I don't see any need 

to pursue this subject in light of that conversation. 

MR.. CARUSO: We intend to move voluntarily to dismiss, 

without prejudice, the common law claims previously 

alleged in the complaint for breach of contract and 

fraud. 

MR. RUNNING: Well, without addressing the without 

prejudice part, at this point I don't think I'm going to 

pursue questions regarding number 13. 

(Tr., Glaser dep., p. 203, copy attached hereto). 

5. Thus, prior to commencement of the first deposition in 

this case, counsel for Fisher knew that plaintiffs intended to 

dismiss the state law claims from this case (without prejudice), 

and, based on that knowledge, he modlfied his examination of the 

witness. 

DATED this ,J'fh- day of January, 1995. 

SUBSCRIBED and SWORN to before me 
this 5th day of Jan ry, 1995. 
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IN THE UNITED STATES DISTRICT COURT 

EASTERN DISTRICT OF WISCONSIN 

MIL~AUKEB DIE CASTING CO., 

S.LYMAN INDUSTQ.IES. INC. 

·and THERESA A. SLYMAN, 

Plaintiffs, 

vs. 

FISHER CONTROLS 

INTERNAT:IONAL", INC., 

"Defendant. 

.. '. 
Case No. 

93 c 0325 

Deposition of. ROBERT E. GLAS.ER, a 

Witness called by the Defendant for exa~ination 

under the Applicable Rules of Federal Civil 

Procedure, taken before me, Steven H. Henschel, a 

Registered Professional Reporter and Notary 

Public in and for the State of Ohio, pursuant to 

notice and stipulations of counsel, at the 

offices of Arter & Hadden, 1100 Huntington 

Building, Cleveland, Ohio, on Wednesday, November 

9, 1994, at 10!00 o•clock•a.m. 

CEFARATTI-RENNILLO 
CLEVELAND (216)687-1161 AKRON (216)253-8119 

,, ... :.:.:.; 
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A. This is a letter, a copy of a letter 

from me to Mr. Auer which advises with regard to 

the status as of that time of the Environmental 

Protection Agency consent agreement. 

Q. Does it provide legal advice on that 

matter? 

A. Yes. 

MR. RUNNING: Mr. Caruso, I don't 

know if you're willing to state this on record to 

not of our conversation today about amending the 

complaint. I don't see any need to pursue the 

subject in light of that conversation. 

MR. CARUSO: We intend to move 

voluntarily to dismiss, without prejudice, the 
' 

common law claims previously alleged in the 

complaint for breach of contract and fraud. 

MR. RUNNING: Well, without 

addressing the without prejudice part, at this 

point I don't think I'm going to pursue questions 

regarding number 13. 

Q. Number 14? 

A. 14 is a September 28, 1992 memorandum 

from Mock to me discussing the advice that we had 

previously given to Milwaukee Die. 

MR. RUNNING: What privilege is being 

CEFARATTI·RENNILLO 
CLEVELAND (216)687-1161 AKRON (216)253·8119 
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UHXTBD BTATBB DXSTRXCT COURT 
BASTBIUT DXBftiCT Oli' WIBCOii!SIN 

JU:LftUEBB DIB CASTING CO., ) 
et al., ) 

l 
Plaintiffs, ) 

I 
v. , Ho. 93-<:-0325 

) 
ll'lBIIBR COHT.ROLB INTBRnTlODL, l Judge Reynolds 
l!IC., ) 

) 
Defendant. ) 

NOTXCE OJ FILING 

TO: See Attached Servi9e List 

PLEASE TAKE NOTICE that on January 6, 1995, we will file with 

the Clerk of the United states District court, Eastern District of 

Wisconsin, Historic Federal Courthouse, 517 E. Wisconsin Avenue, 

Milwaukee, Wisconsin 53202-4583, PLAINTIII'li'B' RBPLY IH SUPPORT OJ 

MOTION POR LEAVE TO AMBKD COKPLAIHT, a copy of which is attached 

hereto. 

James R. Figliulo 
carl A. Gigante 
Carmen D. Caruso 
FORAN & SCHULTZ 
30 North LaSalle street 
Suite 3000 
Chicago, Illinois 60602 
(312) 368-8330 

MILWAUKEE DIE CASTING CO., SLYMAN 

~~w-e·· 
One of The~r Attorneys 



• 
•. 

Michael Ash 
James G. Schweitzer 
GODFREY & KAHN, S.C. 
780 Norl:b, Water Street 
Milwaulcce, Wisconsin 53202 

·'-

Andrew R. Running 
Robert B. Ellis 
KIRKLAND & ElLIS 
200 East Randolph Drive 
Chicago, Dlinois 60601 

SERVICE LIST 



The undersigned states on oath, that she caused a copy of 
below named pleading to be served upon the attorneys named on the 
attached Service List at their respective addresses as indicated on 
January 5, 1995. 

By Mail: 

Michael Ash 

PLUNTIPI!'S' Jml'LY Illl' Sunmt'f Oll' 
KOTION POR LBAVB 'rO UBlll> COKPLAXNT 

James. G, Schweitzer 
GODFREY & KAHN, S.C. 
780 North Water street 
Milwaukee, Wisconsin 53202 

By Messenger: 

Andrew R. Running 
Robert B. Ellis 
KIRKLAND & ELLIS 
200 East Randolph Drive 
Chicago, Illinois 60601 

SUBSCRIBED and SWORN to before 
me this 5th day of January, 1995. 
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UNITED STATES DISTRICT COURT 

EASTERN DISTRict OF WISCONSIN 

MILWAUKEE DIE ) 
CASTING CO. et al, ) 

) 
Plaintiffs, ) 

) 
v. ) No. 93-C-11325 

) 
FISHER. CONTROLS ) Juilge Reynolds 
INTERNATIONAL, INC. ) 

) 
Defendant. ) 

ni 
' ' I ....... ,. 

(' 

FISHER CONTROLS INTERNATIONAL, INC.'S MEI\IORAl'IDUM 
IN SUPPQRT OF ITS MOTION FORPABDAL SJJMMARY Jt!DGMENT 

PlaintiffS' state law claims for bresch of contract and misrepresentation are barred 

by the applicable Wisconsin Statutes of Limitations. Each state law claim is subject to a six-year 

statute of limitation under Wisconsin law. Eacll c;laim, however, accrued more than Dine. years 

before the 1993 filing of this action. 

Accordingly, plaintiffs' state law claims are time-barred and summary judgment on 

these claims should be entered for Fisher. 

STATEMJNT OF UNDISPUTED FACIS 

1. Milwaukee Die Casting Co. (MDCC) obtained title to the property at 4132 

N. Holton Street in Milwaukee on December 23, 1929. An occupancy permit for a new 44,000.. 

square-foot die casting fal:tory at that address was issued by the City ofMilwaukee in June 19S2. 

Fisher acquired the common stock of MDCC on Januaty 13, 1975. 

2. PCB-based hydraulic fluid was used in the die casting macbines and trim 

presses at the MDCC plant untill981, when the fluid was drained and flushed from the hydraulic 



! 

lines and other equipment and replaCCIJ with an alternative product. On December IS, 1981, an 

independent environmental engineering firm iook 32 PCB samples from plant equipment that bad 

previously contained PCB-bi!Sed hydraulic fluid.. All of the samples were found to be below the 

J)ermissible SO parts per million ("ppm") leVel established by federal regulations. (MDC IRS; 40 

CFR § 761.30{e)) 

3. Fisher began negotiating the possible sale of the common stock ofMDCC 

with ~rge Slyman and Slyman Enterprises Inc. ln approxinlately October 1981. On December 

10, 1981, George Slyman wrote Fisher outlining an offer to buy MDCC for $4.5 million, For tax 

reasons, George Slyman proposed that Fisher acquire title tn MDCC's real property, and that the 

real property then be sold to Theresa Slyman, ~rge's wife, in a separate trBDSlletion from the 

sale ofMDCC's stnck to one of ~rge's companies, Slyman Industries. Fi!lhcr accepted 

Slyman's proposal on December 14, 1981, subjectto the rtegotiation of formal salo agreements. 

To accommodate Slyman's initial request that the doshlg of the sale be effective as ofDecember 

31, 1981, MDCC'S board of directors authotized a dividend ofMDCC's real property to Fisher on 

December 22, 1981. The warranty deeds from MDCC to Fisher wero executed on December 24, 

1981. 

4. On January 7, 1982, U.S. EPA issued an administratiVe~ complailltagainst 

MDCC for PCB regulatory violations observed during li plant inspection that had occurred almost 

two years earlier, on April21, 1980. The complaint allej~edthat at the time ofthe 1980 

inspection, the plant had fitiled: (I) to test itS die casting machines for PCBs; (2) to store properly 

abSOibent material, die cooling water and waste oils; and, (3) to mark its die casting machines 

with the required PCB label. ~Appendix Tab A) MDCC, through COliiiSel retained by F'"uher, 

responded to the EPA complaint by infmmiTI!l the Agency that !he PCB hydraulic fluid had been 
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removed from the machines and disposed of properly by Rollins Environmental Services between 

the time of the Aprill980 inspection and the praviously desaibed December 1981 verification 

sampling. (Appendix Tab B) The regulatory violations identified by EPA during the April21, 

1980 inspection 'were resolved in a July 26, 1983 Consent Agreement, in wbich MDCC agreed to 

pay a $1,500.00 fine. (Appendix Tab C) 

5. Slyman's lawyer in the negotiation of his purchase of MDCC, Robert 

Glaser, prepared on January 28, 1982 a proposed indemnification section relating to potential 

PCB contamination oftbe MDCC fil.cility. Slyman's draft indemnification language confirms he 

was informed about the January 7, 1982 EPA administrative complaint, as well as prior 1975 

DNR. correspondence concerning the detection ofPCBs in the plant sewer . (Appendix Tab D) 

Slyman characterized these regulatory citations as evidence that the "machinery and equipment 

and sewer system• were 'contaminated" with PCBs: 

The alleged viobmons arise out of the Company's use of materials 
containing PCBs which contaminated the machinery and equipment 
and sewer system. 

(Tab D, p. MDC 137) 

6. The 'Purchase Agreement - Common Shares" between Fuher and Slyman 

Enterprises, Inc. was executed on February 23, 1982. (Appendix Tab E) In that agreement, 

Fisher sold its shares of stock in MDCC to Slymsn Enterprises. Fisher's future liability, if any, to 

the buyer for PCBs at the MDCC fil.cility was defined in § 14 of the Agreement. (Ill..) After 

reciting the subject matters ofthe January 7, 1982 EPA complaint and the 1975 DNR. 

correspondence, the Agreement made Fisher responsible fur violations •of any law, rule or 

regulation in existence on the closing arising out of the use by [MDCC] ofPCBs prior to the 

closing .... • (Ill..) Fisher also indemnified Slyman Enterprises for "[n]ecessary decontamination 
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and inspection costa" required by "laws or governmental regulations in effect as of the dosing, • 

provided the required costs were "incurred as a result of the use by [MDCC] ofi'C.Bs prior to the 

dosing ... , • and provided further that Slyman Jiulustrles first consult with Fisher befu~ 

incurring any decontamination costs in~ of$12,000. (ld.) Fisher's indemnification 

obliaations terminated "on December 31, 1989 as to die casting machines and on December 31, 

1989 as to other property except for clailllll asserted by Buyer in writing prior to such dates. • 

Q!l.) 

7. Ni. noted, Slyman's offer to purchase MDCC was contingent upon Fisbet 

obtaining title to MDCC's real property, so that Fisher could sell it directly to Theresa. Slyman in 

order to minimize the Slymans' tax liabilities. Accotdiugly1 Fisher sold MDCC's real pr;operty to 

Theresa Slyman on an "AS IS" basis, ptu'suant to a separate "Purchase Agreement, • also dated 

February 23, 1982. (Appendix Tab F) 

8. After the February 23, 1982 closing of the sale of.MDCC tc:1 the Slymans, 

MDCC changed its name for a period ofti111e to ACcutate Die Casting Company. Since the 

' 
Slymans later changed the co111pany's name back to Milwaukc,e Die Casting Co., we will refer to 

the company by thst name to avoid confus.ion. 

9. On or shortly after December 23, 1983, Donohue Analytical, Inc. sent 

MDCC a three-page laboratoxy report on 37 PCB samples taken at the MDCC plant. All of the 

results for the die casting machines and trim presses were below the Federal standard of SO ppm. 

However, the report disclosed the presence ofPCBs at concentrations ranging fi:om 75 ppm to 

2,800 ppm in four "areas• oftbe plant, as well as the presence of SS ppm ofPCBs in a sewer 

below a die casting machine. A band-drawn diagnun plotting additional PCB test results, some of 

which were also over SO ppm, was attached. (Appendix Tab G) 
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10. On February 1, 1984, Robert Glaser, the same lawyer who drafted the 

Purchase Agreement - COil!Dlon Shares fur the Slymans. wrote to FISher giving furmal notice of 

Slyman Industries' claim fur indemnification fur future PCB testittg and cleanup costs at the 

MDCC fucility. (Appendix Tab H) Citing the December 23, 1983 Donohue Analytical 

Laboratory report, Slyman claimed there were 13 areas known to be of concern based on the PCB 

test results obtained to date: 

This report indicates there are ~3 areas of concern. On the third 
page, lab number 9553 relat!ls to the testing of uewer under 
machine 21 and lab number~ 9519-22 .are the results nf samples 
taken from the soil at the filcilliy immediately behind the factory. 

(Id.) In additioo, Slyman advised Fisher that it had ordered 12 more PCB tests to be taken based 

on the December 19&3 test results and reports from employees of hydraulic oil dumping that had 

occurred "years ago": 

(Id.) 

We are told by employees that Ylliii"S ago oil from the machines was 
dumped at the facility b~d the factory. In view of these positive 
results, 12 more teStsbave been ordered at otber outside areas of 
the facility. 

II. Slyman did not timit his February 1, 1984 demand letter to the alleged 

cost& of cleaning up the PCBs identified in the testing perfurmed to date. Instead, the letter 

demanded indemnification fur the costs of testing and clCII!Iing up PCBs wherever lllCll l!ill[ll 

(Id.) 

... we do not intend to limit this notice to the report included 
herewith. We do include any area ofPCB's at the facility, including 
but not limited to the contents of the machines and presse$, any pit 
holes, reservoirs or spills under tll!l machines, the capped sewer 
between the plant and the Milwaukee River and sucb other parts of 
the premises used by the Company. 
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12. The test results and other attacblncnts to the February 1, 1984 demand 

letter were not included in the envelope sent to F'!slter. At Fisher's request, GliSer's law partner, 

Clay Mock, sent a foUow-up letter on February 9, 1984 enclosing the missing December 1983 test 

results. Mock repeated Slyman's demand that Fisher "undertake to c:lean up those idelltilied ~ 

of concern or scknowledge that it will reimburse Slyman Industries, Inc. and/or Accurate Die 

Cuting Company for the costs to be incurred. • (Appelidix Tab I) 

13. Fisher responded, throUgh its counsel, to Clay Mock's letter on February 

17, 1984. NQting that the demand letter had failed to identllY any hazard to health or the 

environment, or any legal violation, Fisher requested that Slyman Industries provide detailed 

information a& to the basis for their stated PCB concerns, "and' the reasons why it is felt that Illy 

additional action should be taken." (Appendix Tab J) 

14. Fisher received no further correspondence from the Slymans on the subject 

of the alleged PCB contamination of the MDCC f!ici~lty tor the llelct seven years and eight 

months, until Novembet4, 1991. 

15. Plaintiffs filed their present lawsuit agsinst Fisher on April 12, 1993, and 

served it on August 2, I 993. 

1. Plalntlflll' Claim For Breach Of(;ontrilt:tb Barred By WiKonsln'a Sb: Year 
Statute OfLimltatipDI Filr Con!QctAetionl. 

Section 893.43 of the Wiscol'lllin Statutes provides: 

An action upon any conll'act, obligation orliability, express or implied. including 
an action to reCoVer~ fur !~Wfessional setVices, eXcept thoSe lllt.lltioned in § 
893.40, shall be commenced witbiD.6 years after the cause of action accrues or be 
barred. 

A cause of action IICCIUCS when "there exists a claim capable of present. enforcement, a suable 

party against whom it may be enforced, m~d a party who has a present right to enforce it. • 
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Hennekens v. Hoerl. 465 N.W.2d 812, SIS (Wis. 1991). Further, Wisconsin courts have long 

recognized that the statute of limitations for a breach of contract action begins to run at the 

moment the alleged breach occurs, !!21 upon its discovery by the plaintitllJ. Indeed; in CU. Assoc. 

Ltd. Partnershipy. Arrowhead P.gific Corp, 497 N.W.2d HS, l17 {WIS. 1993), the Wisconsin 

Supreme Court recently observed: 

In Wisconsin, a 9()..year line of precedent bolds that in an action for breacll of 
contract. the. cause of action accru" and the. statute of limitations begins to run 
from the moment the bflli!Ch occurs. This is tnle whether or not the filets of the 
breach are known by the party having the right to the action. 

~lllioBorgen v. EconomyPre£err¢el Jns. Co., SOON.W.2d 419, 421 (Wis. Ct. App. 1993). 

Plaintifti' breach of conttact claim therefore accrued on Febnwy 23, 1982, the 

closing date of the Slyman acquisition. Even if a discovecy rule were applied to this conttact 

claim, plaintiftS' cause of action would accrue no later than February I, 1984, the day their 

counsel wrote to Fisher demanding that Fisher indCIIIIIizy Slyman Industries for PCB testing and 

cleanup costs at the MDCC filcility. Glaser's letter states: "This Notice is given to you at this 

time to giye you notice of and assert clajms under Sections 14 and 8 of the Agreement described. • 

(Appendix Tab H) (emphasis added). The February 1, 1984letter further claims "there was a 

violation of law and regulations in existence on the date of the closing" arising out ofMDCC's use 

ofPCBs, and demands that Fisher "undertake to clear and resolve any such violations and any 

personal injury claims which may arise from such use. • (Jd..} Glaser's letter did !!211imit its 

demand to alleged contaminated discovered as of that date: 

IJI.. 

[W]e do not intend to limit this notice to the report included herewith. We do 
include any area ofPCB's Qt tlie facility, including but not limited to.the contents of 
the III!ICbines and presses, any pit holes, reservolrs or spills under the machines, the 
capped sewer between the plant and the Milwaukee River and such Other parts of 
the premises used by the Company. 
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Deposition testimony of Clay Mock, a laW partner of Mr. Glaser who also 

represented plaintiftS in the acq~sition ofMDCC; confinn that plaintiffil' state law claims accrued, 

at the latest, on February I, 1984. Mr. Mock testified that the February I letter was intended to 

put Fisher on notice of claims "that could go into litigation": 

Q: It was your understanding thiti claim was in litigation at the time? 

A: A claim that was going to b~ in litiB;ation and the claim is lll8de, Wf! ~to 
make it within the~ length Qftimc by fe~~S~Jn of the ~ntract and.l bad 
done tllat. So we were pllttiil$1ilin on notice of a claim that ~uld go into 
litigation 

(Moc;k Dep. at 44) (Appendix Tab K) 

Mock's deposition testimony also make clear that the February I letter was 

.intended to put Fisher on notice as to J!l potenti81 claim! arising out of any alleged PCB. problems 

at the property. 

Q: And you were making tbis clt,~r iii this no#ce that wh~ or not a test bad 
been taken in .a giVI!if .loqltl!ll1; tile txrtelltialfor eontan'lbla1ion at~ 
location wiiS to be included 'iYitlilii the notice? 

It was a broad notice to 1M the recipient on. watch that ·claims could be 
made; · 

• • • 
Q: And the claim covered every intb [of] the property oftht~ee Die 

Casting Compaity phlnt7 

A: U was broad enotlgb to include such things as may yet [be] fotlnd upon a 
detailed discovery. 

(Mock Dep. at 14, 44) (Appendix Tab K) 

Glasel's demand letter to Fisher demonstrates that any clidm plalntifli iJiay have 

had for breath of contract against FISher was "capable of enforcement" on February I, 1984, and 
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therefuro Fishers breach of contract action accrued moro than nine years prior to the time that 

plaintiff's filed this action. Thus, plain1iffs' breach of contract claim againat Fisher is time-barred . 

2. Plaintifti' Clai11111 FI!J" Negligent Misrepresentatioo aod Strict Liability 
Misrepresentation Are Barred By Wlseonsin'a Six Year Statn~ Of 
Limitations For Actl!IJII C!alrplng DamW To Real Property. 

Plaintiffil' state law claims for negligent and strict liability misrepresentation also 

are barred by WISCOnsin's six year statute of limitations applicable to actions for damage to real 

property. Section 893.52 of the Wisconsin Statutes provides: 

An action, not arising on contract, to recover danlages for an injlll)' to real or 
perso~ property shall be commenced within 6 years aft~ the C81!11C .of action 
accrues or be barred, exc;ept in the case whero a different period is expressly 
prescribed. . 

Under Wtsconsin's discovery rule, a cause of action for damage to real property accrues •on the 

date the injury is discovered or with reasonshle dili~ should be discovered, whichever occurs 

first." Stroh Die Casting Co .. Inc. v. Monsanto Co., S02 N.W.2d 132, 136 (Wis. Ct. App. 1993). 

A cause of action is deemed discovered for statute of limitations purposes "when 

all of the elements of an enforceable claims are known to a claimant, ... [including) knowledge of 

the identity of the defendant." !d. at 136 n.S; Sll! .ahll Mj!w•nts"" Area Vocational Tech. and 

Adult Ed. Dist v. United States Steel Coil' .. 847 F.2d 435, 439-40 (7th Cir. 1988) (applying 

Wisconsin law: Limitations period runs when "there is some notice of the illjury and ofa causal 

connection between the injury and the defeodant .... "). Further, plaintiffs must exercise 

diligence in discovering any claims: "[P]!aintiftS may not close their eyes to infurmatlon, which 

through the exercise of reasonable business practice is accessible to them and which if uncovered 

would alert them to injury. • Stroh Die Castins, 502 N.W.2d at 141. Indeed, courts have made it 

clear that "the discovery rule is an objective standard that does not protect those plaintiffs who 

sleep on their rights. • Milwaukee Area \focational. 847 F.2d at 440. 
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In Stroh Die Casting. tbc court held that SIIDimaJ:y judgment in mvor of the 

lllllllUfBcture ofPCBs used ata die CQtins. mci!ity was appropriate on statute oflimitations 

grounds. The cowt held ~ the cause of action accnied more than six years prior to tho 

co~ent of the lawsuit because complian!:e witb applicable •e IUid federal regulations 

relllling to PCBs would have ptit plaintiff on notice of its potential claims: "If Stroh had complied 

with the state and federal regulations regardins PClls.'there is no doubt that it would have 

dillllOVCI1Cd its injury prior to [the relevant date],• Stroh Die Casting. 502 N.W.2d at 140. 

In this case, plalntifti' claims for IJ.eatigem and strict liability misrqlresentatin 

aCCIUed, if at all, no later than February l, 1984, the date of Glaser's demand letter to FISher. On 

or before that day, Fisher was fully informed 11$ to the results of their environmental eoosultants' 

tests which allegedly showed 13 "areas ofeoncern~ relating to PCBs. (Appendix Tab H) 

Plalntiffi; also recognized that other future damages relatins to PGBs may occur: "(W]e do not 

intend to limit this notice to the report included herewith .. We do include any area ofPCB's at the 

facility .... " ffit.) Further, the deposition testintony of' Clack Mock confirms that the Febtuuy 1 

letter has put Fisher on notice of"a claim that COIIId go into litigation" and was "a broad notice to 

put the recipient on notice that claims coulcl be made.• (MockDep. at 14, 44) (Appendix.Tab K) 

Also, like the plaintiff in Stroh Dje Castins. plaintiffs in this case were on notice, 

though state and federal regulations, of its "injuries" associated with the alleged PCB 

contamination prior to February I. Indeed, Glaser's February !letter mentions some of these 

regulations by name: 

[W]e ref"er you to.the Toxic SUbstances Control Act, 15 U.s,c. f 26.1 et seq., The 
Federal Water PollUtion Control AJ;t (Clean Water Act), as amended 33 U.S.C. § 
1321 et seq., ResOurc;e~'Veriation[sicJand&covery Act; 42 u.s.c. § 6901 et 
seq. and similar ltatutel! of the State ofWisconsin. 
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(Appendix Tab H) Pla.intifiS unquestionably "discovered" any claims they had against Fisher 

relating to use ofPCBs 111 the Milwaukee Diecasting facility no later then Februaly 1, 1984, 

Accordingly, plaintiffs' claims ~ Fisher, which were brought long ·after the six year 

limitatiom period, are barred. 

3. l'laintift'a' Fraud Claim II Jb.n'ed By WiseansiD'• Six Year Statute Of 
Limitation• Aopliqble To fraud Qaim1 

Plairuiffs' fraud claims are Jikewjpe barred by the statute of limitations. Section 

893.93(1)(b) of the Wisconsin Statutes provides for a six year statute oflimitatiom for fraud 

actiom. Section 893.93{1)(b) further provides: "The cau~e of action in such a cue is not deemed 

to bave accrued until the discovery, by the aggrieved party, of the facts constituting the fraud." 

Wisconsin courts interpreting this provision have held that "it is not necessary that a defrauded 

party have knowledge of the ultintate fact of fraud. What is required is that [the plaintiff be in 

possession of such essential facts as will, if diligently investigated, disclose the fraud. • Stroh Die 

Casting. 502 N.W.2d 111142; l!li!AIM! Milwaukee Western B!!l!k y A.A.Ljenemann. 112 N.W.2d 

190, 192 (Wis. 1961). 

Like their claims for negligent and strict liability misrepreFeotation, pla.intifiS bad 

knowledge of the facts constituting the alleged fraud no later than Februaly.l, 1984. Plaintift's 

complaint alleges that Fisher intentionaDy mispresentea the condition of the property, specifically 

the alleged preFeDCe ofPCB contamination on the property. The February 1, 19841etter from 

Glaser to Fisher irrefutably shows, however, that plaintiffs knew of any alleged PCB 

contamination in 1984. Clay Mock's deposition coofirm this. 

Indeed, the February I, 1984 letter demands tbat F'Jsher "undertake to clear and 

resolve• any violations of law regarding PCBs at the Milwaukee Die Casting facility. {Appendix 

Tab H) Thus, plaintiffs .had knowledge of the facts necessary to discover Fisher's alleged fraud 
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no later than February 1, 1984. Because plaintiffil did not lile this action until April of 1993, 

plaintiflS' fuwd claim is time-barred. 

Dated: December 22, 1994 

OfCOWI$d: 

Michael K. Shannon, Esq. 
Corporate Counsel 
Fisher Controls International, Inc. 
8000 Maryland Avenue 
P: 0. Box 147SS 
St. Louis, Missouri 63178 
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Respeetfully submitted, 

,/f.-A.-,/11;. 
Ono. of the Attorneys fur 
Defendant Pisbet Controls 
Interilational, Inc. 

Michael Ash 
Slimes Q. Schweitzer 
GODFREY & KAHN, S.C. 
780 North Water Street 
Milwaukee, Waconsin 53202 
(414} 273-JSOO 

Andrew R. Running 
Robert B. Ellis 
~&ElLIS 
200 East Randolph Drive 
ChialgO; Illinois 60601 
(312) 861-2000 
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CERTIFICATE OF SERVICE 

I hereby certicy that I caused the foregoing FISHER CONTROLS 

INTERNATIONAL, INC.'S MEMORANDUM IN SUPPORT OF ITS MOTION FOR 

PARTIAL SUMMARY JUDGMENT to be served on the following persom by lim-class, 

postage prepaid, U.S. mail: 

James J. Figliulo, Esq. 
Carl A Gigante, Esq. 
Carmen D. Caruso, Esq. 
Foran & Sclwltz 
30 North La Salle Street 
Suite3000 
Chicago, Dlinois 60602 

DATED: December22,1994 

Richa!'d 1. Sankovitz, Esq. 
Whyte Hirscbboeck Dudek. S.C. 
111 East WlliCODSin Avenue 
Suite2100 
Milwaukee, Wisconsin 53202 
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,., UNITED STATES (''-. 
V ENVIRONM£NTAL PROTECTION AGEN'-----' 

REGION V 
220 SOUTH DEAI!IOAN ST. 
CHICAGO. ILIJNDIS &0104 

REPLY TO A1Teii110N o•, 
CERTIFIED HAIL 
RETURN RECEIPT REQUESTED 

Hr. John c. Wheeler 
EKec~ive Vice President 
llil~aukee Die Casting Campa~ 
4132 North Holton Street 
Milwaukee, Wisconsin 53212 

Dear Mr. Wheeler 

JAN 719&a 

Re: TSCA COmplaint and Hotfce 
-- of OpllC!rtllnfty For Hearing 

Docket No. TSCA·V-C· 
Htllflukee Die castfng eo. 
Milwaukee, WtJConsln 

Enclosed please find a Co~laint and Hot fee of OpllC!rtunfty for Hearing 
concerning violations of the Toxfc Substances Control Act, 15 u.s.c. 
§2601 !1;. !!9.•, discovered by EPA fnspactors _at the above captioned 
facility. 

SE\IHM£ 

It ls ree-nded that. the enclosed C~latnt and Rules of Practtce, 40 
C.F.!I •. Part 22, be carefully .read and an&lYzllid to detel'lll1na the alternati.ves 
ava1l~ble tn responding to the alleged v!olattons, proposed pellil1t1es, arnf 
opportunity for a hearing. Please note that each ~ the violations 

·cttecl trereln continue constitutes a new violation for which additional 
penalties ~ be Imposed. 

Reg&rdl ess of .ldlether you choose to ~~est; a bearing within the prescribed 
time limit of fifteen (15) days follcnring service of this Complaint; you 
are extended an opportunity to request an info111111 settll!lllent conf-.rence. 

To request a conference, please lllrite to Hr. Eric P. Dunham, Attomey, >-
Enforcement Division, United States Envirom~~~ntal Protection A~ency, -
Region V, Z30 South DeJrborn Street, Chicago,. Ulfnols 60604, or telephone 
him at (312) 353-ZO~.· . . 

Failure to respond. to this COmplaint and ttotiee of Opportunity for Hearing 
by specific answr-wfthtn 15.di,)'S of your receipt of this Conlplaint -
constitutes your addrtss1on of the allegations made in the Complaint. 

IIOC 000337 

.-
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Such failure shall result fn. tbe Issuance af 11. Default Order fmposfng the 
penalties p~posed herein without further praceedfngs. 

Vecy tru'IY yours, , 

~ .. ~~ .. ~~~· 
Sandra s. Gardebrlng 
Dfrectot, EnfOrcelllent Dfvf on 

' 

... 

MDC 000338 



\ 

'i 
i' 

;I 

,.-, 
EMVIROKMEMTAL PROTECTION AG~ 

lN RE: 

111\.WNJKEE DIE CASTING C011PiiKY, 

a Delewara Corporation 
· Respondent 

REGION V 

I 
TSCA·V•C• 

COIIPLAIHT AND NOTICE 
OF OPPORTUNITY FOR 
HEARING 

I 

COIIPLAINT 

This fs a civil adndnlstratlve action fnst)tuted pursuant to Section 

16(a) of the Toxtc Substances Control ~t (hereinafter "TSCA"), \5 u.s.c. 
§2615(a}. The Complainant Is the Director , E~fo~eaent Division, Region 

V, United States Envtrormental Protection Agency (hereinafter •u.s. ' 
EPA"). The Respondent Is Mllwauku Ole Cestfng C011'41BR.Y, Inc., which fs 

and at an tlllll!s referred to In this Complaint was 1 corporation Incorporated 

under the laws of the State of Dehware end has nalnt41ned ~ place of 

business at 4132 Korth Holton Street, Milwaukee, Wisconsin 5321~. 

This complaint serves as notice of the Director's prellmlnar.r deter­

urination that Respondent has violated federal regulations addressing the 

manufll'cture use, and disposal of polychl orlnated blpllell)'l (PCB), 40 

c.F.R. Part 7&1, promulgated under Section 6 of TSCA, and thereby has 

vlolited. Section 15 of TSCA, 15 li.s.c." §2614, as follows: 

• COUHT l 

1. At the time of inspection of the above named facilitt an.April 21, 1980, 

Respondent maintained in service 13 die casting machines. 

. ;.-
2. Federal Regulations r~uire that each person olio owns a h.Ydraulic systl!lll 

that ever contained PCBs must test for the concentration of PCBs In 

the 1\ydraulfc fluid of each systeN no later that November 1, 1919, 

and at least annually thereafter. 40 CFR §761.31(a)(t). 

MDC QQDH9 
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3. ~t tile tillle of .the Inspection of the above' named 'facility, eleven 

?f Respondent's thirteen machines contained 3,300 gallons af hydraulic - . 
fluid having PC~ eancentrat1ans 1n excess af 50 ppmo Hone of tbe 

thirteen machines 1\ad been testecl as requ'lred by 40 Cft §761,31(e)(l) 

thus rendering Respondent In vlol~tlort of 40 CfR Part 761 artd Section 

15 TSCA, 15 U,S,C, §2614. 

COUKT 2 

1. At the time of the Inspection of the ~v• nlltlled fact11ty 1\espondent 

lndlcat~ that ll&kage fro11 die Cistlng 11111clllnes wert ctun&d up 

with absorbent material and disposed of dally. ~1Ytlca1 

results of hydraulic fluid contlllned In absorbent Ntar.lal Indicated 

PCB contllllln.atfon In excis• of 50 PPII• 

2. At the time of the fnspei:tfon. of the above named fac11fty, die c~olfng 

water and waste oils were stored ln. 1,000 gallon storag• tanks. 

Anilytfcal results Indicate PCB contanrtnatlon of the waste oil mixture 

In excess of 50 ppn, 

3, Federal regulations require that eleh owner or operator of .1 facility 

used for the storage or disposal of PCBs and PCi Items designated for .. 
disposal shall .be stored 1n art area that'IIIHt the requlr.ents of"40 

CFR §761,4t(b). 

4. At the t11111! of the Inspection of the above named facility, Respondent 

failed to properly store PCBs and PCB lte!IIS as required by 40 CfR 

§761.42(b); and thereby was In violation of 761 and Sectloa·lS of 

TSCA, 40 O:R Part 15 U. S.C, §2614, 

COUIIT 3 MDC OOOlltO 

1. At the time of the Inspection of the above named facfltty Kespolldent 

maintained In service thfrteen ~hnlnu• die casting ~~&chines. Analytlc~l 

rP.~u1ts indlcate that eleven' of the thirteen ma~s contalnlnq 3,300 



gal Qof h.Ydraulie fluid have PCI! resiO concentrations in e(cess 

af 50 ppm. 

2. The a1we11 die casting machines. referre<l to In 1 above are •pea· 
Items• within the meaning of 40 CFR §761.2. 

3. Federal Regulations require that PCB Items containing PCBs In eoncen-. . 
tratlons of 50 t11 500 Pill shall btl 11111rked. as required by 40 CFII. §761.20 

(e). 

4. At the tf1111 of the lnspectlon·af the above named facility, the eleven 

PCB Itl!llll were nilt 1111rke<l as required by 40 CFR §7&1.20 ancl. thereby 

was In violation of 40 CFR Part. 761 and Section 15 of TSCA, 15, U.s.c 
§2614. 

n 
PROPOSED CI'Ill PEIW. TY 

Section 16 of TSCA, 15 u.s.c. §2615, and the ri9111atlons RM1i11.1lgated 

thereunder, 40 CFR H (attached.lo lllthorlze a civil pe~~~~ltyaf up to 

$25,000 par ~ for each violation of the Act. Based an the facts gtven 

In ~above, and on the nature, circu=stances, e~tent and. gravity of the 

above-cited ~\alation, as vall 11 thtlespondent's lbillty to pay, effect 

on ab111ty to ce~ntinue to do bustness, hhtory of prtor violat.lonl' a.nd 

degree of culpability, the follow111Q penaltfes ara hareby proposed for 

the fo110111ng violations. 

15 u.s.c.-§2&14(1) 
40 CFR §761.31(1) 

COUNT 1 

failure to test l\)'drau11c nutds • ~ • 

COUNT 2 

15 u.s.c. §2614 
40 CFR 761.42(b) 

20,000 

KDC 00031t1 
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,...., 
ts u.s.c':'-JHd> 
40 Cfa 7fil.ZO(e) 

faflure. to ~~~~ ~ ltems 
contJiniiiJ pes c:olltlldnatton h 
elf!ess ~ !lei: Plni. • • · 15,000 

total Slr,llll1' 

PQ~~~nt of this pen~lty lillY be mde by cashier's chiCk p~Jabte 
to the United States of t.erica, and r.ttted to: 

RegJo"allltar1ng C1erlt 
Unitll!l ~tltls .. Envtl'llnllllntal 
PfocitecttOit A!llll · .. ltlgtOii ¥ 
231) SMII.,.•n* Stl'ltt: 
Chli;lto• Illfnoiu 6116114 

IU 

OPPORlUHil'l TO REQUEST A IIEARIIIQ 

• 

As provided at TSCA. Sect.fon 16(a}, and in ecci)iodaiiCt wtth the 

M.tntst~at1ve Procildute ~· (5 u.s.c. !152 .!1!!!l•li 11111 have the right 

to request 1 hearing regardlll!l the proposed Of'ller, ·i:o contest 1111 utertal 

fac~ contained In this Coalph.fnt• or to contest tht approprlat~ness of ..• 
the 1110unt of the pnlpo!led penalty. If you wtsh to avoid being found In 

default, :rou •st ftle 1 request fal" hearing wtth the Reglo~l Hettiing 

Clert, U.nlted States Envtra.aer~t•l' Protection Agt!i(:J 0 Region Y, 2~ South 

Oe&rbol"ft Street, Chicago, IlUnots &o~~ wttMn flftean (15) days of 

servf~ ·of this COalplatnt. A witten answr .. st be adt; whlch answer 

shalt clurly and directly admit, del1)' or explain each of. th• f'actutl 
' . 

allegatl.ons contained In the C011plitnt !11th respect to ljjjfch Respondent 

has 1111 knowledge as ta particular factual a11qat1ons in the COIOPlafnt. 

The answar shall also state: 

1. The cffCI!IIItlliCtl or 1rgu1111nts IIIIIch tre alleged to constitute 
the grounds. af definse; 

HOC 0003"2 
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2. · llle facts llhh:ll Respondent intends to place at Issue. llle dental 
of &fl1w.tuia1 fact or the (&ISfl\9 of 1111 affirllllt.ive dafans.e shall 
be construed .u a request tor a hearing. Fdlure to dallY &IIY of the 
factual allegations In this Complaint constitutes admission of the 
unde~tad allegations. . 

Aey hearing that you r~uest mn be held and conducted In accordance 
• 

with the provisions of the ~nistnttve Procedure Act (5 u.s.c. 552 !t• 

!!9.•) and the "Collso11dated Rules of Practice &ovtrnll\9 Mafntstuthe. 

Assessment of Civil Penalt.ies.Ar tbe Revocation or Suspension of Permits• 

(40 CFR Part 22), a .COli¥ of lolhtcb ac'*"anf•s tMs Coq~latnt • 

If )'011 fall to file a 111rltten ans1111r and request ,for 11 hesrf~ within . . 
fifteen {15) c11f1 of servfc1 of tbfs Cclllplalnt,.such failure constitutes 

a bfndfl\9 admission of •IIY an~tons 1111cla fn the Cclllplafnt and a waiver 

of y1111r right to a hearfll!l under TSCA. A Default Drl!er 1111 thereafter be 

issued by the Rag1ona1 Adltnlstratar, and the ctvn Pltlllty proposed . 
herein shall bec0111 clue and Pl1ibla without further praceedfngs. Such 

Default Order Is nat subject to rwtew tn 1111 court • 

.. 
an a • r . r ng 

.Director, Enfot-.nt DMstlm 
Environmental Pratectfan Agency 
l'rotectton Agency 
Regfan V 

Hilt ODD31o3 
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PllOClOK s. PAliiE 
,ATTO&IIfBY AT. ~Aw 

800 !'oll!tiW l.lnwlliJOW: ~ 
..... tcMna. H.uiooutU ..... 

Eric P. Dunham, Esq. 
U. S. Environmental Protection Agency 
Region V 
230 South Dear~orn Street 
Chicago, Illinois 60604 

Re: TSCA Complaint 
Milwaukee Die Casting Company 

Dear Mr. Dunham: 

June 7, 1982 

In aec.ordance with our te.lephone conference on May 20, 1982, con­
cerning the a~ove referenced matter, I have obtained additional 
information with respect to. the ha,ndl1ng of fluids containing .I:'CB 
bY Milwaukee Die Casting Company. This information confirms tl(e 
statement made in my, February 12, 1982, lette.r to you, that an~ 
violation of .the pee regulllt:tona by Mil,waukee reau],ted from a. • 
good faith m:taunderat&nding concerning the u11e and disposal rules, 
and that, after the .ru~ell )lad been clarified, Mibraukee moved 
promptly to bring its operations into. fall compliance. 

The following documents and information are herewith provided to 
you. 

1. Copies of State of Wi11consin l:lazardous Wa.ste Manifest 
Forms pursuant to which PCB~aontaminated matel'ial w.as trans­
ported to the Deel' Park, Texas facility of Rollins Environ­
mental Services (TXl Inc. 

2. Copies of' State of Texas. Waste Sbipp1ng-Control Tlcketa 
pu.rsuant to wb.1ch the. rca material was tl'anspcrted to 
Rollins' Deer f~k, Texas facility. 

3. Coplea o~ invoices issued by Rollins pursuant to which PCB 
material was transported to, and incinerated at, Rollins' 
Deer Park; Texas facility • 

. ij, Beginning in tbe early 1970's, all 1'eplen1shln~ of rluid 
in the machines wa~ performed using a non-PCB fluid. This 
substantially· ret;luced. ,the PCB concentration in the fluid 
by the time or the 1n!lpect1on in 1980. Subsequent to the 
inspection, the PCJ;!-containing fluid was dra:tnad. from the 
machines and replaced with fluid which did not contain PCB. 

MDC QQ0307 
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Thts ·draining and refilling occurred several times unt 11, 
by the end or 1981, tbe PCB content or the fluid in all 
machines wu well below SO ppm. 

Copies or laboratory analyses showing the PCB content or 
the fluid .in various mll.chines on different dates are attached. 
Also atta,()hed are shee.t:s _entitled_ "Machine PCB Control !'orm," 
which can· be used. to l'elll.te a given analysis tC! the m;~.C!line 
from which t_he sample analyzed 'was taken, The numbeE"s in 
red on the Control J;'orm and· the laboE"atory_analysl!s relate 
specifiC analyses tC! spee1f1e machines. (Please. clC! not be 
misled by an apparent oddity on the .Cont.rol Pnrm. For 
uchinea Nos. 15, 17 1 2~ and 25, the column headed "Water 
Gylcol" shows a concentE"at1on or !'CB ror 7/15/80 that is 
lower than the coMentratio:m sl\own in the eoll.lmn headed. 
"Pydraul" ror 9/18/80 •.. This occurs becaua~ th<: saml>les_ 
dated 9/18/80 were taken from flUid which had been removed 
from _the machines_ a~ ~- el,lrller elate, _and stored _in drums. 
The analyses dated 7/15/81) ahcl1f the PCB cont~tnt or samples 
taken from the fluid tn_the maehtnes after they had been 
drained and refilled with rion-PCB fluid.) 

5. PE"io_r to disposal, PCB contaminated material "as stored in 
drums which were, in turn, placed in lar13e m~ttal )la~J!!:r t;roughs. 
The volume or each trough )las greater than the total_ volume 
or -all the drums_ placed th~E"Un. Thell'e water troughs, with 
drums, weE"e located. tn a corner or a rooted bl!ilding Sl!!t 
asid_e for that purpose; __ A copy of a plan vielll of this portion 
Of the building showing_ the "PCB ContE"ol Storage A.E"ean is 
attached tor your 1nfol:'lllat1on. 

6. The 11 uc_hinea which had shown a PCB co~centration in _the 
fluid in. _e.ltcesa or 5.0 ppnr were muked wt th a large yellow 
label with. black printing,. approximately sb inches by sh 
inches, with II. legend beginnt!'lg "CAUTlON CONTAINS ~CI!S 
(Poiychlorina,ted Biphenyls)" and containing s legend similar 
to tl\at or the' attached example. 

I sincerel:( trust that the information provided_ abo11e, and doeuments 
attached provide a jiUfficient basis rC!r elimin;~.Uon or, at _Hast, 
substantial reduction or the $36,000 tine pE"evJousiy pl'o!'osctl. In '-hls 
mat:te.r. 

Yourn very tr·uly tl 

F'hoclon s. rn.rk 

jf 

Enclosur .. s 

bee: E. Suess 
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UNITED $TATES 
ENVIRONMENT A~ !'IIOTECTION AGENCY 

ZJO S.OUI'H OfNtiDIIN ST. 
CHICAGO. ILLINOiS IOIQ4. 

···:J'!E 

"EPLV TO AnEJfn0t111 OJ 

Mr. Phoelon s. Park 
Attorney at Law 
800 North Lindbergh Boulevard 
St. Louts, Mtssourf 63166 

Re: Milwaukee Die Casting Co. 
TSCA. v.c. 050 

Dear Mr. Park: 

Enclosed please ffnd one copy of two original Consent Agreements 
and Ftn.al Or~ers In reso.lutfon of the above capttollea n~atter, 
The original has been filed with the Regional Heartng Clerk. 
As provided for In th.e Qrcler, your cl lent, Mfll<au.kee Die Casting 
Co., Is to forward by c•asHer's. or cert1f1ed check, the, amount 
of ONE THOUSAND FIVE H!ltfllAED DOLLARS ($1,500) Within t!lenty 
days of receipt of thfs letter. The check should be made 
payable to t~e Treasurer of the United Statu of Amt.r!ca, and 
should be mailed tO Mary Langer, Regional llurtng Chr~ (~C-16), 
United State.s Envlron!liental Protection Agency, 230 South Dlurborn 
Street, Chicago, Ill fnois 60604. 

Failure to remit payment wfll result in referral of the matter 
to the United States Attorney for collection. 

If yo~ have uy questions or c0111111ents on thh lUtter, please 
do not hesitate to c.ontact me at the above address or by phone 
at 312/88I~67Zl. 

Thank you for your cooperation In the resolution of thfs matter. 

Sincerely, 

~ (!, t1 ikw.t.. '-of'/ 
Eric P, Dunha'11 
Assistant Regional Counsel 

cc: Regional Hearing .clerk (SC-16) w/orig1na1 CAFO 
J.F. &re~ne, Administrative law Judge 

ooo209 
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UlltTED STATES EIIVnOIIII£11TAI. PROT£CTION AliENCY 
REGION V 

In Re: I 

)
) 

Hllwaukaa Die Casting 
CIIIIPI"l'o Inc. t 

Milwaukee, Wisconsin } 

WHEREAS: 

I 
Respondent. ) 

Consent Agr-nt and Order 

COIISEMT AGREEMEMT 

1. This civil administrative pr~1ng for the assesseent af a penalty 

was Initiated PUI"$Uint to Sec:tton 16 {a) of the Toxic Substances Control o\ct 

(TSCA), 15 U,S.C. § 2515 (a) 

2. A. CDIII!'l&lnt anti Notice of Opportunity for Hearing was ftled by 

CIIIIPl&fnant on January 1, 1982, dlarglng that Respondent. vloletlld Section 15 

af TSCA, 15 u.s.c. § 2514, and 1111!11-t.lng ret~~~lattons 40 C.F.R. H 751, !£.seq. 

Tlwl alleged violations occured It Respondent'l facility locatlld In Milwaukee, 

Wisconsin anti were obSErved by tnspec:tol"$ on blllalf of the United. Stat~& 

Envlro-tal Prot.ec:tlan Agency (U.S, EPA) cfo.lrtng an Inspection of that 

f&cll1ey on April 21, lV!IU. 

3. Tne parties ~ave dlscu111d settl..ant of tnls action 4ur1nt several 

phone conve ... at1ons and 111 tnfol'llll conference attended Ill' Nr. Phaeton s. 

Park, Counsel for llllweukee Dta Caa\1nt Cllllllany, Inc. and llr. Eric P. 11un1111111, 

Counsel for u.s. EPA. 

liKER£FIIRE, for th• purpose of tlwl proc:llldlng ont,y Inti 11lthout prejudice 

of 1111 other proc11cl1 n;: 

1. R~&pontlent lwlreb.Y adldts the jurisdl&:t1onat allegation& contained In 

tha CDIIIplatnt, 



• 

• 
.. -z-

2. Respondlnt netthlr adollts nor dl'ntes the factual alletllttons set 

forth fn the ta.plalnt. 

~. Respondent e&p11Git17 walVIs Its right to request 1 hearing on the 

allegations of t~ Calplatnt filed herein. 

4. Tile pa~tes stipulata tlllt a.,ponctent has represented the follO.Ing: 

a. Rtilpondlllt h .. tested arid' llhere appropriate •rkld 1ts 

thlrtHn Clfe ciu;ttng Nchllles MfMIInld In Strvlce. 

b. Rllpondlnt hal and wt 11 store all Pels and PCB I tillS dlllllftlttd 

for disposal IIi In area that CCIIIfONS With the requl..-nts of 4~ (;,F ,R, 

§ 761. 

c. Raspondlnt has and will dispose of PCI cont..tnatld. waste oil 

11btures, &blilrbent lltarlal ariel atlllr' Pel conttlllnated debris 1 n 

tonfarunce.witll tne PCII. rligllliatfolil (4U C.F.R. 7&1). 

5. ln consideration at Respoftde~t's cllldt-"t to .. lntlfn ca.pltance 

with the Pea, !'tgulatf- at tilts facm~ and for cOOperation siiOWII to the 

govel'll!llllt, CCIIIIPlafnant consents to lllftltlltfon of the penaltY to QME THOUSMID 

00 FlYE lllNDR£1! IIULI.AIIS (S1,5111l.QU) 

&. Respondent COIII•nts to t.l!t t.s~nct of the Drdlr lleNitnaftar recited • 

•• 
1. llespolldiiM 11!&11 within t;Wttn~ (Zu) tii1S of recaf~~t of thb stilled 

Cans111t Atrl-nt allcl Ol'lllr, 'P'l b¥ ashier's or c:;~rt1f1.t chick ON£ TIIOUSAKtl . ' ' . 
AIW fl'tE IIJIIGIIED ao4Ms (Sl-.SIIIi.OO) pqable to the Triasurer of the United 

Sta~ of Allltrfce, · StiCII pQ~ shell bl ...,.tttad to the Regtonel Heir! ng 

Clert, u.s. Envf~ntal Pr«ectfon A~tiiC1, Regton V, 230 South Dtarborn 

Streat, Ch1r:ago, llltnois 10604. 

MDC OODZ.ll 
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It Is so URUERED II agreea to by tfte parties, 

Vall!!t:-iab (~;) 
RegiOftal Adaln1stratar 
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PURCHASE AGR!:I!MEN'l' - COMMON SHARES 

RECITALS 

~~:;;::"iof MIL-
UIO.lll''"''" corporation 

ac.Lt:cm Street, Milwaukee, 

Buyer desires to acquire all of the outitanding shares 
of capital stock of the Ccmpany, whic!l consist. of COII!IIIon 
sharea. 'l'l!ia Agreelllant .ill 111a.c!e to pro~~:ide for the. purcl!a.l!e 
by Buyer of all of the outstanding C0111111on Shares as herein­
after p~:ovi.:led. 

~he 
PJ:OV 

'l'he partie& hereto agree aa follows: 

an.:! Buyer •n•a.u purclu11e 
shares of cap 

Section 2 •. Closins. Subject to the terms 
tiona of tbil! Agreement, Selle.r agreu. to . .:leU 
at tire closing hertlul)c!er, the certificates for 
ccmmon •hares, with any separate &toe~ power: r;:;:~;:~ 
to, and with all. necessary Pe~ual and ata.te r stal!lps 

·a...-,). 

aff.ixed at. the s.eller' a expense an.:!. cancelle.:l, J.Q . ..,xchange 
for payment by Buyer of the sum of TWO· KlLLIOH 'HI'· lll!NDRED 
~ #.at TIIOt!SAND DOLLARS (the "Pux:chue Price"), by bank 
tra!llfer of 1111mediately ava.l.lable fundi at a bank acceptable 
to Seller ot by 1uch otller mean• as may be agr••" upon in 
writing .. by B.uyer and .S.eller 1 w .. hi. c!l papen. t B.uy·e·r agrees to 
.:leliver in exchange, for such shares.~The •closing• shall be 
efhcted on E'ebz:uar 19 1982 at· 7711 B Avenue .• St• 
Louis Hiasour I! 
p ace as Buyer an upon 1 

l 
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closing, the parties shall~xchange and deliver tile 
certificate.s, opinions, agreements and other documents 
requlred under SecUon 6. 

section 3, Wlitranty u to Col'lllilon Shares. se.ller 
reptesenu and. watnnts to Buye:r 1 a.s. an obli~at!.on. surviving 
th.e closing he.reul!c!er, thlit. selltfJ; is, and at the tilDe Of 
the closing hereund.er wiU be 1 thll lawfUl owner of the 
cOIMion shares of the Com!)any to. be. sold and delivered by it 
hereunder, free lnd clear of. a.l.l. ~iens, enc11mbnnc .. and 
claims of every kind, with the al)lioi!lte rigl)t. to sell the 
same hereunder, and that the delivery of such sh.aru to . 
Buyer purs11ant. to. this Agreement: will transfel;' valid title 
to such shares,. free ani! c:lear of all liens, encumbranc .. 
and claims of every kind. 

(a) Organhation Inc! Standing of the Company. 

(il The COIIIPIIny 11, '• c:orpontlon duly o;rvanhed 
and validly existing in IJOI:)!S s.t&fi!Slng under the laws of the 
State. of Delaware, has C!orporate power to own ita_ properties 
and to carry 011 1 ta business aa now conducted, and ls quali­
fied .to d.o business as a fore~gn corpcu:ation in good stand­
ing in wisconsin and the loci,Uon of the properties o•rnec! or 
leased . bl' the Company or the n•tiu:- of 1~1 buainess act!.vl­
tiellli do not tequire it t.o til; t.JUalified in any oth-~ juris­
diction. Tht copies .. of. the cpmp1,ny's A:tichs_ of lncorpor­
atiol\ an.d of the ~c:npany•s By-Law• which have been delivend 
to Buyer, are cc:implet:e and coritwt eaphe as now in effec.t. 

(ii) fbe Company has no subsidiaries. 

MOC OOOlZ't 



pany's treasury, or the purchase 01; redemption by the Com­
pany of any outstandi~g shares of sUch stock. 

(c) Financial Condition, 

(il The Company has never bee.n audited as a sepa­
rate entity. Unaulll.ted financial l!tatemenu of the Company, 
consisting of the balance aheet of the. Company as of Decem­
ber 26, 1981, and the related statement of income and re­
tained earnings of .the CCIIIpany for the year ended on such 
Clate are attached har.eto as Exhibit A. (All such statements 
being tefened to heni.n as the "Financial Statem!!nts"l. 
Th!! Financial Statement& are in accordance with. the books of 
account ana records of the Company, are true and correct and 
present fairly t:he financial poaition of the Company as of 
the date indicated. end .the result& of itl opeu.tions for the 
period incUceted, have been prepared in accordance with 
generally ace. ep·t· ed .accoun .. t·i. n!t princ.ip. 1 ..... con. sls. tantly ap­
plie" throughout the period inc!icatell ana pdor pedode, 
There are. no footnotes pertaining to theCompany.contained 
in the audi tea financial· atatamenta. of Seller ana its re­
leteCI corporations for 19711 or any later year. 

(ill Since Dece211ber 2&, 1981, thll!re ba.ve been no 
material adverse changea in the properties of the Compan~. 

(iii I There are no material outst.anatng liabili­
ties of the Ccmpafly (whether accrued., fixed or contingent) 
(it being agreea that cqntlngent does not 1.ncluc5e Uabil.i-

. ties arising out of acta, none of which, even though in­
cuued in the ordinary cour'ae of buainess, would have ~ 
maudal advene effect on .the businesa or propert::1ea of 
COlllpany, by employee II of Company in the orCiina~;y cour.se of 
busineu pdo~: to December 27, 1981 but so c1ose .in time to 
such date as to prevent tbe reflection of aucb acta in the 
Financial State~~~ents) e:dating o.n or prior to the date 
hereof .other than [A) aa ana to the extent reflected or 
reserved againat !.n the Financial Statements, (B) as and to 

·the extent dl.lcloaed in tbis Agreement or any Bxbibit. hereto 
or (Cf as and to tbe extent incurred in tbe. orcUnary couue 
of buaineaa since December 26, 1981 none of which, even 
though incu:rrad in the or eli nary course. of busineu, would ... 
have a material aaverae effect on the business or properties 
of the Ccmp!lny. 

(ivl The unpaid balance l!ue on all of th• accounts 
receivable of the CompanY reflected in the 7inancial State­
ments as reflectea on the. books of the Company, represents 
amountslaue the Company in accordance with generally ac­
ceptea accounting principl••· 

MDC 000125 
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(~l Inventodes of the Colllpany reflected in the . 
Financial Statements are .valued therein on a basis conform~ 
ing to generally llccept~td accounting principles consistently 
applied. ' · 

(d l Aqueatents of t)1e Comoany. 

(i} Attaclied, lie~et:9 a.s Exhibit B i' a list of 
the following aa of l:he date hereof! 

(1) 

(2) 

(3) 

(4) 

A11 n9tes payable, mortgages, deeds. of t~;ust, 
pledgi!S an4 other He.n dOCIIlllents '· and a]J. 
secudt!(,, .~o~n or crecUt agreements to which 
tiiOio Company :.a a part;N or by which it 11 
bound •• guilnntot. v 
A11 bonus, ineentive, deferred compensation, 
prou~,..sbar~n;, nt;irel\lent, in&llunct, dhi­
abUity ~lief ~t: ,. death benefit or i:ltllliJ: b•n•­
fi t• pl~ns, trust . al;rreeJI!enta i:lr, arrangelaent:a 
for c!l~ec.tl!n< ofUcen and/or .IUIPlO!(tel of 
the CO!npanYl all colhctive barga~riing agne­
ment:sr all employment;, llghements with 4lrec­
torsr.oft:iqer• ~r·empli:lyees, all sales. repre­
sentation ag:z;eement11 oa: arrangellltnta .. to wl'iic:ll 
the. COIIIpan1 U 11, party or by which :tt i1 
!»and! aUag:umenta (lr arran9eiaents for 
pro£eaaioJ1&~ aerviceatowhich tl1e C0111pan1 is 
a partJ qt: by whlcb L.t ia bound ot~er than 
agreelilents or arrangel!lentl . for .l.ucb. profes­
sional. sar-ticn whicb are ter~~~inable at will 
hf• ana wit})out liability. Cotber . than for 
••rviceil rendered to .date. oe terllli!ladon) to, 
the Companfl. ana. 111:1. a9reemanl:l. (lt arrange­
m•n~•. with busin«ll!l c:or~sultanl:l or budnua 
ad~iaors, or for. research, analll.ala or othu 
1$)eCial aervtces, to which J:he COIIIpany il I 
partY or by which it is bound. 

All leun of . r.eal or penonal pro~rty for 
use by the ,CO!liplnl" Cor 1 ts as ligna or sub­
leaaeeah and all leases of real or peuonal 
propertY' macht by the Company es lessor •. 

All llc,.nses and other agreements for th.e u1e 
of any patent,. copyright, trac!emark, trade• 
name or trade aecnt or any other limilar 
right (whether granted bl" or to tl"le. Company). 

MOC 0001211 
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!51 All agreements or comm~tments of the Company 
for the. purc;:hase of materials, supplies or 
services which in each case may either in­
volve future payments by the Company of more 
than 120,000 or contemplate performance 
extending three months or more beyond the 
dati hereof; and all &'3reement1 or comml.t· 
menta by the company feu: its sale of prod­
ucts, lllated.al& or services which may either 
involve an undelivered balance of such prod­
ucts or matedall, or· an unperformed balance 
of such services,. having e aalea price in 
excess of $10,000 or contemplate performance 
extending three months or more from the date 
hereof. 

(U) There 1.s no axhting material default as to 
any obligation of the Company under any document listed on 
said !xhibit B. 

[e) Patents and Other Protected Rights. Attached 
be.reto a.a .Exhlblt C: b a lht o! ali p•t!lnts, c:opydc;hts, 
trademark•, trade nllllles, and applications tllenfor, 0\in!ld by 
the Company on the date huecf, or. used by it in tile con• 
duct of its baalneu. The Ccmpany baa no knO\iledge of any 
litivation or. threatened litigation involving an illl'ue as to 
the nlidity of any itQ listed on said Exhibit c. 

(f) 'l'i tle to and Condition of Aaaeu. The CCII!Ipany has 
good and marketable tltb to all of its propertiu carried 
on its. books aa assets, inoludi·ng those reflected in .the 
Pinan4;ial Statements free and c:lea.r of all li~ns or encum­
brances except (i) liena, encumbrances or liabilities U• 
fleeted in th.- financial Statements, (ii) liens or encum­
brances existing under any of the documents lhted on. any 
Exhibit attached hereto, IU.Uliens for current taxes, 
payment of which is not a!llinquent, .and (iv) l!abilitiu ~ 
incuned in the orcUnary course of busineu since D.ec:ember 
26, 1981, which would no.t ball• .a material adverse effect o 
the business or propertiea of the Company. 

(g) Real Property. The Company owns no real property. 

(hI Bulineu in Or dinar~ Course. Since tlecember 26, 
1981, the opeut~~na o! the ~ompany, and tr.anuctiona en­
tere4 into by it, have been only as required l.n the ordinary 
course of its bUiineui and aince that . .sate the Company ball 
not, except in the ordinary coarse of ih busine!l!lr or as 
disclosed in writing to Buyer prior to the cloainc; or as 
disclosed inrany Exhibit attached he~eto, [i) sold, leased 

-II,:.Qr' •:*-
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or otherwise dlspo~•d• or enc11mbe;ed, !lny of its assets, 
!iil incurred or disCb!l-rged any .material 11al!illty 011 obli­
gation (except as r~~l.lir~d. in those obliglltions lis~e4 in 
hhibit: B), <UH rel.eUed or cancelled any obligation owed 
to it (except normal. retu.rrus and 1110\o!ances on sali!IS made 
prior to the dah heceof),, . Chi waived. ariy material dgbt or 
(v) mad.e any .unu.s.llal expenditure or eollllllitm•llt thuefor in 
u:eess of $20, 000. 

(i) !mplo'(lllent ConcUtions. !he Company is in matar­
illl compliance with, appl<le!lblt )'ederal and state laws. J:•­
spec;ting. •mploY!IIe.nt and 'elilpl.OYIIIent 'pnctf.cu, te.r111s and 
condition~ of eJIIployment, wa9t,l and hours, and no.llllfair 
labor practice c:Omplaintil ai;• l)end!ng against the. Company 1 

or.· to ... the.. knowi. •.dg.• .o. f·. t.h· e. • ... ~.OIR .... pari. y,. thr·. •.• .. te. n•. d. t. o .... !!•.tiled against· the C:ontpsny,. with thtl .National Labor Rel.ations 
Board.. No. grievances or' f.rl::tit.tation procetdln98 arising out 
of collecUv• l::targailiirig ag,llll!~enh u~ ;~ending or threat• 
enec5 !lgainst: th11 Company ilxeept aa disclosed .in '!xhiblt nr 
and nQ labor. sttlku are in •ffl!c't: or threatened against or 
affecting the Campany. 
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pony nor. Seller hove received any notice of default or 
violation of any occupational sofety and health act, envi• 
ro~~ental protection act, ordinance or other law or regula­
tion except.u sat forth in Exhibit D, nor is there any such 
violation Which would cost mora than $10,000 to correct. 
Thera ia no decree or ~udgment of any ~ind in existence 
enjoining or restraining the C:omJilllny, or any of its dine­
ton, officar.s or lltockholder 1 h:om takin; any action relat­
ing to the business of the Company or from taking any action 
required or contemplated by tbia Agreement:, except as set 
forth in said Exhibit D. 

Except as set forth in 
, 1981.1 there bas not been made: 

(i l Any increaae. in,. or cOIIIIII!.tment to increase, 
the. salaries, bonuses or other forma of dl.tect compenution 
payable to any of the dinctora,. ofUcen or e111ployua of 
the Company above t:be amounts or: rates tbllreof in efhct as 
of,December 26, 1981, except incruaea, or c0111111il:ment1 to 
increase, of which 'Buyer has. been ad!rlnCI in wri\:in; by tbe 
Company prior to the c1oain9r ~r · 

Uil ltJIY increaee in, or cOIIIllll.tment to increase, 
deferred com.1Jensat1.on,. i' ..... r .. ofi. t.'"'h.ar1n·9.· reti. r.· emen.t benef~t.a, insurance coverage, disability ~nefits, death bene~ita/ or 
other forms 0( benet:.ltl ()r indirect CCI!Ipensation foz: 11\ftY of 
the directors, office~;• or employee. of the CCIIIIpany above 
the amounts or rates l:ber:eof 1n effect as of Decembu 26, 
1981, except increaee.a or c0111111it:lllent1 to increue, o~ which 

.Buyer bee been ad!riaed in writln9 by the Company prior to 
the execution of .this Agreuent~ 

The Company baa fileCI with 
all tax returns which it 

r~tquired to · Decamber l6, 1981, has paid 
(or bas made adeq~Sate ion for Pllt"'llent of) all taxes 
shown due on euch return• and is not dellquent in .the pay­
ment of anY taxes c1atmed to be due by any Federal, state or 
local· ta:dn9 authority. The CCIIIIpany .baa not given any 
waiver. or estenaton of any statute of l!.mltattone governin,g 
the time for alte11111ent or collection of any Federal, state 
or local tax fot any taxes due for years 1979, 1980 or 1981. 
Seller reserve• the right to do 10 with regard to any tax 
liability which is ita obligation. 

(ml ObUgatlona to Employees. Except ae Clitlclosed in 
writing to iuyfl.t prior to .ezt~cudon of this Agreement the 
Company hal paid, or 111.ad.1t adequate accruals on ita books for 
the pay111ent of ~11 reasonably anticipated obligations of the 
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Company, wJ:!~th~r ari.sing by operlltion of la.,, contract or 
past custom, for vll,cl!tion: 1111;$ lioliday pay, bonuns and other 
forms of compenution ~hi<::h ar,e or may become pa~able to. its 
directors, officers ana employees on account of employment 
to date. · 

(n) Insurance. E:xhibit 'I attached hereto sets forth 
the 1cbeduleof •11 insuranc~ cc:lverll.gt prsuntly carrh4 in 
force and effect by the. Ceimpany. 

no.; Se:t).er 
· or finl!er '· •. fees or 

t:)lis Agreement, or 

(q) Accil!ent:a llna Claima.There have been noacct­
Clents orevenu.w&lch ~a~re l'ai:Ultl!d 1 ~r lllay result, in 
Claims agaitist tl\e Ccilllj;III.I\Y tb•t are not: either fully oovered 
by insurance or by rest~l/llll • .. •a!Se for tuch clal•• which aie 
reflect:tjc! ·in tb-., balat~ce sh~et: inc1ud,ec! .ln the J'in~ncU1 
Statements except liS ••t ~ott:,!): ~~ !.xhi~it II an.s except 
payments to bli mac!le by i:h. e · Canpany pur.suant t.o tbll ilec!luct­
lble provisiofts ol! any exhting !.na\ll:anee poUC!.es. 

[rl wo Breach of other. Obl!.3at1ons b1 saie Kereutldu. 
The making. of this Ag~leJI111nt 1 jln. ·the coniUJIIIII~tlon o! thll 
.t~ansactl.ons herdn cOI!t.emp1at~~· will net nsult in the 
bnach of!, or ccnstltut.a a. "ee,_ult uhdu, an)' other agree­
ment or obligation binding upon the ·company or Seller. 

(s) P11nsion. The .i,el1io~ Z,llnsion ..lla11. of tl'te Company 
bu acoumulate!rnet .aants tval.lable. 'lor benefits at least 
equal to the actuadaily ccaputea value of 'l'Utec!l and non-
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vested accrued benefit liability based upon the last actua­
rial study dated Septe~ber, 1981, 

(i) Seller has. received favorable ·determination 
letters as to the qualHication of au pension plans under 
section 401 (a) of the .Internal Revenue Code of 1954, as 
amended by amendme.nts thentc;~ by t:he Employt!_e_ 11-'titel!lent,J. :i. 
Income Securi. ty Act oJ., 1974 !•.ERI .. E IIS'J..,.~~ ..... :;:,tJilo&.¢-.~ • •-
~.....t~ ....... ;.,.-~e.,..~•···l!"~ •M· ._..... 

(ill There are no actions, suits or claims whicb 
have been instituted or al!aer~;ea .•. nor is Company aware of 
any facts wbicb would 9ive .rise to any aucb action suit or 
claim against any of the pendon plana or a9ainat Company 
with respect to the participation of employua employed in 
the businen wl.th reapect t.o l:be pension plans. Except for 
the transfer of fun&!la froa the Phhe~; Cont:rola Company, Inc. 
Master 'l'rust to the Milwaukee IUe Caltl.ng Company hniion 
Plan Truat, no •aepottable Even!;" a1 defined l.n Title IV of 
ERISA h•s occurred with respect to any of the Company's 
pension plans. · 

!Ui) s.eller hal not .incurred any liability (except 
for requited premium PllYIIIenta) to the Pension 'Benefit Guar­
anty Corporation witb reape.c:t to the pension.plana. 

(19] Seller baa 4e.Uve,z:ed to Buyer true and r::om­
plete copiel of (AI. tbe pension Pl!ln c!ocumentl ('B) the trust· 
aqreeme!ltl'with reaper::t to .the penslol'l plana, {C) the moat 
recently filed Forms 5500 (wl.th related· !IChedulu and exhib-
1 t:s l w.i th respect to the pend on plana, (D] Forma 5300 (with 
.related achedulel ana exhibitl) filec! with the Internal 
Revenue Service fer qualiUc:atl.ol'l of the penSion plana (E) a 
statement. sett.in9 fortb, the act.uadal all~ptiona and 
me.thods currently in ust with respect. to the pendion plans, 
and (FI the most recently recdved reports prepared by the 
actuary for the. Company. 

(t) Affiliated Group. C:ompeny hu been a 111embu of 
the •ffillatel$ gr:o.up _C)_f ~lli.t:b rt;bc_: . eeuttoia lntas;ha_tlCnal:., sJ\wJ -=· h tbe COIIIIDOn parent (the "Group") with respect to 
conaoliclatecl return yeau ended December, -· 1980 i.nd 
1981. 'l'he Group waa and .is eligible t.o file a consolidat.e<l 
return for federal income. tax purpose11 the Group made a 
proper elet:~ion to fila !l eonsolid.atec! return for .each of 
the conaolidated return yeau ended December -.. 1980 and 
l9Blr and the Group filed or will file in accordance with · 
Treasury Regulations a COI'Iaolldated nturn for each oonsoli· 
dated retUr!l year ended December ltll, 1980 .and 1981. The 
amount of taxable income of the Company for taxable years 
U H (lias I h1 bet), 1980 an&!l 1981 available to offset 
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' '! ·,: 

' ~..J.t. ~ .... , 

net operatl~g. loss··· car ~ .... b•c:.·ks o. f.· .. the. CQlll.pa.ny .. incurred by the Company in future yeart:b~s det:ermiMd under applicable 
Treasury llegulatlol\11 a.s~uming that the Cbmpany ill no longer 
amember.Of the Groi.tp and is •ubject to the $LRY.Rules of 
allUcible 'ruasury Regullticms smounts to at least One. 
M~lian Bight Sundnc! ThouS.nc! Dollars. Seller ma~•ll no 
representation aa• to tile petad.ssabil!ty of carrying back 
such net operating loss. 

aware 
which 

~~~~:~: .u 

Buyer i.a a cor­
in good sta!lding 

. other stat:ea where 
connection with this 

(c) No Brokeraf•• Buyet hal not ·incurred, and will 
not incur, 11!1)' liaDllty fOJ:,. brokerage or finders' ,fees or 
agents • COlmlli&slC)I\B in connection 1,11 th this Agnement, or 
the tran1act!.on1 herein cont:eillplatec! • 

MDC 000132 
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NO< lj~l25&!~e:ar::!t~;· a~=-y,tt:rt-: ;mi~~t; upon 
Seller and there shall be no material default as to any 
obligation of the Company, · 

(d) Real Estate. The purchaae and sale pursuant to 
the. real esta.te agr.eemlil!t aa set forth in Bxbibi t II !l,ttached 
hereto shall cloee aimultaneoualy with the closing of the 
purchase and sale purauant to the terms of this Agreement. 

(e) Consents. All teQ)liaite co.nsent& &noS &pprovala of 
third parties reQ)lired .to be recdvec!l by or on t.he part of 
Buyer or Saller 1dentif1e4 .ln •xh.lbita bareto for the con­
sullllllation of the tnnuctiona contemplated henby, or to 
prevent any egreemtlnt o.f Buyer or of Seller from terminating 
as a reault of the perfo~:~~~ance by Buyer or Seller of its 
respective obligations under thia Agreemeht, shall have been 
obtained. · 

Section 7. Conditions of Seller'• Obligation. The 
following provillons,. el(cept .to £lie extent lialve4 in writin_g 
by Seller at its option, are con41t1ons precedent t~ thr' 
o~ligationl of Seller to clotel 

(b) Conaenta. All J:equidte conaenta and approvals 
of thtra putlea requited to b• received by or on the part 
of Buyer or Se11•r 14entUied in nhib1te hereto for the 
consUIIIIIlation ~f tbe t:nn~act1ons contemplated hereby, or ~o 
pcevent any agzeunt of Buyer or of Seller f:r:0111 terminating 
a1 a n1ult of thl perforunce by Buyer or Seller of ita 
respective obligation• under this Agreement, shall have been 
obtained. 

section 8. £!.!!!!.!!.!..!!!!! 
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~EW. e~ .... .;;. ~~ :'0.-r:fl. .. ";!;) 'J.d.:iz.~4Z. ~A:l.~~ -"""' . ~.,.J.,D.I4w. .s..&l~·~· ... 'flc. ~ I.a.. 
;tt-.~o.HI'I! ~~q., a; ~ ..... ~ ~ '.H4, ..... •• U'..t~A-... 

Equipment ana Engineering am:I.Uficient Energy .systems, Inc. 
shall e•ceel! the tot.al of any. llmelu.llts colle.cted wi.thin 90 
days atter. the· c .. lod. n. g .. on. su.t;:h. ·. a. d. count rece!val;lh prov·i. ded, . ·• 4-.. · . ......,.·· .. h01o1ever, that payment• reed 111111 after the cloabg .on such j..p...c;~ 
ac · cdyable. shal~. be ~1Ut applied t:o the oldest ~J.ct. c 

alance ~u , --~l.ss. uthe,: uise.:.-,i:r~g;t .· !< .t.lT thr Pfll••• . Such ~.,fo~ 
payme:'c~~~.elillery shall Uke place on May 20, 1982 . +~t.;:i,'! 

(b) Indemnification. 1.• an obl~gatlon of Sellu which :;:'l~ 

:~i"!~· .. :n;·H .• :.· .. ···i···.:!
0

·e· :~~~e.::c;.a e.l:·t·:.n.~~i .• l. ·.~ ... :·:. =.b. ~ :;:. : :. ~.I, =~/.I:' I.· I.· e ~.'.&.J~. t 
r.epr.ultn.ta. ti·OII.· .· o. '.···.cov.e.nan·t. gi·.··v.e .. n .... ~~~ .. ·.· ... t .. lle: A;reltmen. t ... a. nc! except as otherwise pto\rilled ill tbb' l\gnn~ent!, Seller 1hall reilll.- • 
burae Buyu to the extent of• .lilly loss or cost (whether 
involving payment or book adjustment) incurred bY Buyer or 
the Ccmpany ell account of: 

(i) Liabilitl.U o~. the C~pany (after deducting 
any income or. tbe value of any benefitl auopiatecl tlietewlth 
t:o the Comil&nY or: the• Buyer) exist:tnv cir: arising out of' any 
transaction ent:end into oz:. nate. of .hc:te editing pr!.or to 
the c:lcsing (illoluding without l.imit:atioit, tez lilll!l.lltiu 
of . the Caapany and the Gt'qo') .. to . the extent. not . r.eflecte4 or: 
rellli:Vtd aglil\lt in fuU in• .. t:h~ beli.!!C!I sheet.lnOlUc!ed .111 
tb• !'!!Iancia~ Stetemerit:a, il~t: .. C<t~l!i:ttd bY i~~aural'lce or, no: 
ot:hetw1se · dilclosea b~. thie Agre..-ent or ll'lY Zxblhit. bere.t:or 
p;oviaea :auyer,.ite •1111'loie••••nd1 ~he eeepany•s 4tli!Ploll••• do 
not take any llct:ion or: 011. tto tl!-ke any action subleqllellt to 
thecioaing which rasull;• ifi..lui;~.liabillt.n anc! filrthlr 
provic!eCI .tbatcont:~;actual cc!llllllit,lieitta t:tf"Caapany 11\tiJ;ed 
into !11. tbe. or:dillary cout~e of. buai)leasr none. Of wbi~ will 
have a matedal. adver:'lil. eff~.t on• the bus.inell or: ptotM~rtiea 
of Campany, lli&ll not bl incluC!ed under t:hil lubliec:tion (l) • 

(11) Any atattme!lt of fact ln Sec:tion 4 not. being 
correct, to the extent not: covlr:e4 by inaurancer ana 

(Ui) Out-ot-~ket r:oete and espeneea (inol~IUng 
nuonable at:torn•Y•' f11e1l incill•nt to all claiu; actions, 
suita" ox otheli:' l'roceedl.nga rel'ating to any matter: r:over:ed by 
the prec:ed:tng lubpad.gr:lphs (1} and. (i:t). 

MDt ooou; 
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(d) Limitations on Liability, Any other provision in 
this Agreement to the contrary notwithstanding, it is agru/J 
thll.tl 

{i) Seller shall_ not. be obligateCI to 'Buyer unaer 
Section B UU unlen a claim therefor is_ assert.ea by luyet 
in writing wit.nin two y;ean after tne date of the clodng1 
provided that: in t:he cue of tax liabilit:iea such c_lailllmay ~-/..4-
be asserted in writing at any time pdor to tha _ ~ 
of t.he applicable at.a_tute of li)D_ita.tiona ;J:J talJ. _) 

"At~t.,.,..rl"as:,-· it ,.. f(l)(ili .. r .... 
(iil Onaer cbcumatan_ cea shall Sellar'• __ o_bliga• 

tiona t:o Buyer under ~ exceed in the an.regate ,. 
the sum of $500,000. - Sc:c:W- •ca>.....! 11{ .u 

(iii) Ex~:ept as otherwise provided bkhts Agree­
ment, Buyer' 1 rights 119&inat Seller shall be limited to ita 
rights under thil Section 8 except in the ca!le of fraud or 
intentional misrepreaentation. · 

{e) In the event 
shall give_ SeU.II_Z: 'J:IrCIIIPt 

-----=~~ 

section 9, Tax Benefits. 

pecties agree that: which entity la 
sa1,e1.v receive the benefit of a consoli-

D~al:ter which h not in the 
end that Treaeury a::~:L::;~:i::L!~:~ ls the for e 

at. a 
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Section 13. Coroorate Purchase Contracts. In a~di­
tion to the sales made by CQmpany to Seller as a customer 
pursuant No. 13812 Seller purchases a~~itional 
zinc and die casting products such as those 
produced by r vendors pursuant to corporate 
sales agnementll expiring a·t: various t:imes 
over. the next agrees that for a per~od of 

yean 1.t will allOIO' CQmpany to 
puz:ch,~n• by it of such pro-

;::t:~:~::~:::;i~:: ~"u·" or by other out-•• ,,.. . eons!.dere~ and allowed 
,.,,t:v under fllture sales 

reeme.nts 
~ ~!I p11 

ction. 14. ?Cas. Tbe Company has received a 
plaint Not ce~Opportll!iity for Bearing date January 
7, 1982 c ez:nlll!J violations of t.he. 'l'odc Subs noels Con., 
trol Act. . alle;ed violations arise out. o he CCXIlpany's 
usa of. mateda containing PCBa. which. eonta nated the 
machinery and IIi ent. and sewer syttem. . :l.th regard to 
the sewer systu, • Company received e . etta: .Sated NOVem­
ber 20 ,. 1!175 frc:a tl! Departl!lent of Na .ral auourcea, State 
of Whconsin, advhillg · f. an IPPII.J:en violation of w;Pozs·· 
permit no. W:tQo.D,DOU&S. . be alleg violation of the Toxic i 
Substances Cont~:ol ActJ th all violation of l!l'DES I 
permit no. wx .. oooU&SJ ancSa elation of any law, rule 01: 

. ::egulal:ion in e:datence. on .th ate of the closing arilinll 
1 
. 

. out of the uae by Company o shall be the oblill&tion 1 
ancS reapenalbility of Sell • Any z:eonal injury claim• 'I 
az: ising out of thlt use . Ccmpanr o . ella .a hall remai11 the 
obli;ati.on ancS.·re•PO .. nl.i ll.~y of Selle . ilUY.•. t. a .. 111:·· •e•. .that I 
it will not knowlntlY •• l'CBa. in the o ationa of Ccmpany 1 

without first consul ng with Seller, Bu t agrees that. any I 
op~trat;ional costa, nclucSing but not limite to c!eccntamina-1 
tion and. in~r·. cti coat8, inc. urrad •• a r11u of th.e uae j 
by ccmpany o will be paid by C0111pany up t a coat o.f ; 
$12,000. Sell agrees that any 1uch operational osts in ! 
excels of $12 OD •1'1111.11 be the obligation ancS res . aiblUty i 
of Sellu·pr idee!, however, thetBuyer •11reea that. pany I 
will not i uJ: any such operational cost in excess of 
$12,000 ore it hall! .conaultecS with Seller concerning h 
coat. llilr' 1 obl.iiJation• unc!u this Section u. for 
opetat nal costa shall teminata on December. 31, 1989 
e•ce ~or claims asserted by Buye:: in w::itin11 prior to that 
.Sate, 

HOC QOOU1 
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Sect1on.14,. PCB'•• . The CoJII?IIny: has. received a Complaint 
and. No~lce o! op'pi)l:'tunlty for: Hii:811il\l dated Januuy 7, 19$2 . 
concel'l\in& ai;leged vto;~tiona ~·~· the.To!fl.C substances Contl'ol 
Aot u.istns out of alle&•d co~cel!tl'ations of PCB'a lfithtn ita 

d. ie .. caa.dii·S .. rU.ch···f.·.~·.•• ·.•.Th ... •.·.· .. ·.··.C·o·····.m.p&n··· '1 .. ··· .. &·1·•. C1 raci·e·i·ved·.· ... a. l .. • .. t. ter .. da.ted !fovell!bet 28, 197S ftC)ll l:hel!•l!llrtmlll\t ofllatutal Resource•, 
Stat• of Wtac~sin, achrhll)& of an IIPP&rlnt violation of WPD!S 
permit no. WhQOD1465,. an~ l!~i!l!lque~tl7 llnd.er letter dated 
D•clll!lbel' to, 1975, t.l\oa C(I!II!•IlY·•PPtiaed the Deput!!lent of the 
acttona tak•n. to correcli anr· viol•e~on~ Tile dleall!tl vio1ation of 
the Toxic Sub•tance.a .co"!ltr.o ·. Act; the 111e,ed vi0],atte>n. of 'Wl'Q!S 
Permit no, wz~0001.41l5 &IIi lt telatea to fCB a;. arid auy vf.,o,llltlon 
of any law, ruleo; ns!ll~~ion inre:detence .. or1 the !late.of the. 
cloll!f.n& a~ilina: o# of til4i• ~~~ 'b;y' CC)11ipany of PCII '• Prl()t .t. o the 
.cloal.ns. shall be t.he obU&cation. ~ r,eiJIC)n•ibil!ty of the 
Sel·l .. •.• .. r .•. · .. An. j 'P.•r .. •.•o. n. al·i·n···J···. ur. 7 .. c .. 1. a·i·m.• ..• a ... ~ .. a ... l.'n··.···.c. •.·. t.h• Coll!p·· .. an·y .... or .t .. h. • auyer aria ina out o.f. the uae by CO!IIplliiy• bf PCll '• prior· eo. the 
cloa,ina•ll&U i'C!II!&in !;hi!, ;,bl.ta.attl)n &"!ld. r~ap0n~ibtUtr of the 
Selle>;' aa proV'ida~ 1!.~:.,-~~m . S~l~tl!l .shall •••UIH the da.fenae 
and/or aettlement o( .n:r auch vtob'tione ot peraqnal'. injury 
claim••. Jluyer aar••.•·.tlia.tlte!l!fi t:l).e Coll!pany will not un or 
knowil'lalJintrodiiC• ,c~~~t.i:t th~ operal:lona of th6 Company ot on 
thaJII:'Opari:yon Which thiii'~OIIqJCIJly'• operat!ona.attl CO"Qducted 
withOut tile prior writtllll 'cl)n•_.~; ol! $d1et •• which . aha11. not be 
l!ft.teallionably: withheld ~d' Sel~e!)'a ·o'bliaation b.ere1111der l• 
con.~~ .. ~10. na··.l upo. n .. COIJP ...... J .. · ... t .. an ...... c.lll .. >.wt .. ·.·.· .. 1:·1\ ..... t:lle.·, .to·r· .•aoin·a· , .r ... • .. ~~ .... r.• .. •·.'. ~)it. at ... t. on. · and Buyet 'a .lllld the, Company.! a :compliance fro11 and. after, the 
c'11iinll wtth.la••.~ .. ~~Ill. •M!I•~la.tf.PI'III rel-,tiril·~() ,PCB'•· 
Neceaaery decontCI1llin~tion ~d : ~n1pa.cl:i~. coaea te1ulred by 1aw 
incutr•d 11 a re.l.llt ot; thii W'•il! b7 Ccl!apa,nr of PCB. I, PX:~Ol:' to the 

· cloelng will. be pai~ l!Y <;oll]!llny except· tbat, Saller. agreu that; 
ant auch teaaonal!le 111\d• n.e!)eeaary diiCOl'ltiJii!lation. oand inap•ctton 
coat• bic1lt'l:'ed by the C~pi!.ftY< 1,111 • r11•ul.t of law1 ot 
s.over·lllllental rtl&ulatlona. in et:~•ct •• ofr the clot.ln& ln. exceaa 
of $12,000 relulll& ~):lie p):'OPIItty l)f the Companr d of· t'he 
datil hereof (othe* t'han. 4~1i'· Cllll!tins .. chlntla) aha ). 'be the 
o' ·b. 1.·.~ ... •• ... e.·ton .lUI. d .. · ... r.•.•. •. ·. nil··.i .. b .. u .. ~.l:7, o. f .. s .. el~il!r.' • .. P1:'.o.~1dit!l• h. owe ..... · .v. •. r, .t· hat Buy1t -.ran. that. co-.pany will not incur any such.· cotta, ~n 
e1tcd1 of $12,000 ll•for• it li11 cor~eql.tecl wlth. Sdlar concetnln& 
iucl1; coat•• s•llet'• o)IU,a,tione' unclat thh Slctlon 14 al\&11 
tarmlll .. !:e .Oil lleCf!labll:" 31. •· 9851 except;· for claims a .. erted by 
l!u)'et ill wdtlnl prior to i:hat: dat.. 
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Section 15. Miscellaneous, 

(a) Notices. All notices, requests, dema.nds and other 
comunicadons in connection. wit!l this Agr~tttlllll!lt shall be 
~de in writing and shall be de-!ld to hav11 been given when 
given personally to the person indicated below aa sutborized 
to receive the l&llle by mail for Seller, or for Buyer, as .tbe 
case Ill&)' be, or if mailed, tben. 48 bours after mailing at 
any general or branch United Statu Post OfUce by ngia­
tez:ed or certified 111111, pastage prepaid, ad4naaed if given 
to Seller, to• · 

General Cou.nael 
1"1S!tU, CO!fllli)LS INTEMATIONU., INC. 
P. o. Box 14755 
St. Loub, Hhsouri 63178 

or if given to Buyer, to: 

George J. Slyman 
ACCURATE DIB CASTIHG CO, 
3089 !&It lOth Street 
Cleveland, Ohio 44104 

With a COPf tot 

Robert B. Glaser 
Artu 1 Badden 
1144. J:Jnioll Cc:amerce Building 
C1e'Ve1aild, Ohio 44115 

or mailed to auch other persona and/or aildreasea aa Buyer or 
Sellen, napectl.ve1y, may deaigllate by notice· given in like 
manner. 

MDC 00013'1 
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IL 
~~ Counterparts. 'l'hh Ag~eement may be executed in 

several counterparts, each of which shall b!l. deemed an ori­
ginal but all of which together shall constitute one and the 
sue afreement. 

t;l Publicity. 'the ~rties agree that. no publicity 
release o.r: announc~ment eor~.:ehUn9 t:l\il transeetionl contem­
plated hereby shall btl. baljed ~it:hout the adnnce approva1 
in form and subatanee by the partite. 

IN Wl'l'NESS WBBUQf, Buyer end the .Seller have •••cuted 
thia Agreement. •• of· the day and year: Unt abOve jtirl tten. 

17 

St.l!MAR BNUUUSBS, INC. I 
ay __________________ __ 

l'lSQll COMTlU)LS Il!I'!UltA• 
. 'l'ION~, Il!IC. 

KOC. OOOlltO 
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PURCHASE AGREEMENT - COMMON SHARES 

TBIS AG~ Js execut;e~ ~~~.~~ 23rd day of Pebruary, 
1982 between l!t.~ rtlD'OSTRIESr INC., a Delaware corpora­
tion, wi t;b general oftic;ea a.t ~to. 100 West Tenth Street, 
wii.ming.ton,. Delawar.a 19801, ("Buyer:"), and !'ISBEll CONTROLS 
IN'l'ERNA'l'I~, me, r a De1.,ware cot'porljt;ion, loea~ed at 
p,o •. Box 147!!5 st. tou!.s, !lh!ICIUZ:i 6~178 ("Seller"), tbe 
hol.der of l!ll.l of the common: llli~rltl, (bcluding 'l'raaaur:y 
shares) o( ICitWADIIEE DIB. CM.T~I.f!J C:QM'PA'IfYI :nfC., a Delaware 
coz:poratlon, witll general ,Cit!i0es at. 4132 Rortb Boltoll 
street, MUwau~~e, 1fisc;on.~ll<532~1 (the "C(IIIIpany"l, effec­
tive aa of,tb4J end of b\lain~t•• on Decambflt 2&, 1981 at which 
time the burd.ena and b.enef~~~~ C!f•. ~nerlihlp were .transferred 
to Buyer. Pursuant to a pr:opqaal, diacf!aled ~. Buyer alld 
,Seller oq OeceJaber a, l98J., w~icf!, 'vali approved by Buyer • a 
Beard of Directora on Deceml:!er u, .1981. 

U<:I'l'Ar.S 

lhty~u: dfllit.. to acquir'it au of the baued an.d out­
atandin~JJ shares of. capital! llt®k of tbe Company, which . . 
consist of ccmlftlon aliarea • 'rltis, Mreement is .aadi to provide 
for the pur~••• by Buyer of all of tb• 1s111ued and outltand­
ing C:0111111on Share• aa !ie;dn!lfter prO'Iided • 

.i\GliEEMIM' 

Tbe partiel hereto agree aa follcwaa 
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time, date and/or place as !uyer arid Selle~ may agree upon 
in writing. At the closing, the parties shall exchange and 
deliver the certificates, opinions, agr;eement.s and· other 
documents required under section 6. 

surviving 
the closing time of 
the closing owner of the 
co111111c:1n abar81 . ~any to "be and 4diYend by it 
hereunder, free . clear. of all liens, enCilllbl:llllcea ana. 
claiu of ever)' kina, witb tbe .absc:~lute right to sell the 
same ben under:, anc5 tbat the c5el1very Clf such ahar.ea to 
Buyer pursuant to thia Ag:rae111ent will transfer '111114 title 
to such sharat,. free anc5 clear of all llena, encumbrances 
and claims of every kind• 

Section 4. Euent.ial S.tate of !'acts Concerning the 
Ccmpany and Saller:. fbi a ligrumant lB entered lnt:o by 
Buyer: upon condition that tile following atat:emanta .are true 
and correct aa of the c:lod119 in all material respect•• 

(a) Organization and Standing of the Company. 

(f.) 'l'he Company ls a corporation c!Uly or:ganbec5 
and validly exhtin9 in 9ood standing under the lawa of the 
State of Delaware, hill corporate ·power to own its p~oparl:lea 
and to. carry on ita bualn••• as now comlu.cted, lllc! ls quali­
fied to. do bll.lineas as a fo~eign corporation. in good stand­
ing in Wisconsin ad' the loc.ation of the pz:opartiea ~ad oz: 
lea.sad. by tile Company or. t~ ~tature of ita bllaina,sa IICtivi­
ths do. not require U: to be qualified in any other jur~ll­
dicl:f.on. 'fbe coplea of the. CompanJt'• AJ:ticl.lll .of ;tncarpor­
ation and of. the Ccapany'ely-Lawa which have betn c5e11varad 
to B~yar:, are COIIIPlll:• anc5 corrltCt -copies 111 now in effect. 

(ii) 'l'ba COillpany haa no aublldiariaa. 

(b) Capf.talhat:ion. 

'l'he Compa~~:r bas .. 1111 autllor:had caJilil:al atocli: consisting 
of one tb01l.alll4 (1, 01)0) COIIIIIIOil abarea (Ona DoUar par value) 
of which ebty-ab (6&) COIIIIIIQil 1her:ee are 1eaua4 ana Olll:­
stancUn9 an6 Ut ~ shar:ea aU held ln. the c:c:nwany•a 
tr~taaury following tha purchase by the ComPany aa referred 
to in Section 4(o) below. Such 66 f.aeuad anc5 outat:anding 
shares· of .capital stock of the COII.PIIIIl' ~an, 1111d Jilt tor: to the 
purcbaaa by 1:. he Com. panf .. of l!lCh. 43 .. • .. •.b•.tel the. y .w•r:•·. vall. d­ll!' iasued, fully paid and non-aaa .. aable IUid t:ber• au no 
outstanding options:. wauants or ol:hat agreaa11ta or c0111111i t­
menta to whicb the Ccapany ia a party or by which it is 
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• bound provicUng fo1: the issuance of ~ny ad~itlonal ~hares of . 
the Company• a capital stock, 01: the .s,lle or transf.Cir of 
shares of such stock held in the ComJ:Iany•s tnasury1 or the 
purch••• or rl!dem{lt$on by the Company of anY outstand lng 
sh~res ot! .such stock. 

(c) l!'inancfai Condition. 

(ll Tljl COJIIpll~:t .. hill, .never been audited aa a sepa• 
rate entity •.. Unl.ucUt!14 f1nanc:~a1 lt1JI:!l111~ts of .tile, ~pl.ny, 
¢ond11t1~ of . tha bala!lce theet., <of .1:1'16 CQIDpany ·lilt ot!. n41C~· 
bit .. 26, 1981, ~Jri4 the rellatllt.~ statement of f.ncoae an« tll\­
tained · euniil~a: of thil C!)jai)anl!' for· the. l!'••r ende.c! on l!ucb 
date al(ll .attached hei':etq 11!1 ~;!'llt'b!t A •.. (All.ll~ch at:ates.ellts 
btidri.g referred t;,o here f.~) •11 tli,e ~Flna~tc~al $Uiiellenta•J. 
'J.'be !'inancfal.fltat,.-en~ 1n:liln acccn:dance with t:bellqoks of 
a0codnt: and re¢ot'ds of t:b.e ... CO!nj;lariy! are. t:~:ue and correct. and 
pruent fairlyJhe n~c;:fa:L llqs~t;'-tln of ... tlle Company &!i of 

. the dat,e l!ldicat:ed and t:be• t~a.ull:a qf ita OPe.rat~ont tot the 
petted lnc!icitlcti have be~!\ ~l:eparec! in accordance· with 
«Jt!iletallyaccept:ed .aCCI)UIIti!liJ ptiill:ipleao;:onal.teritll!' ap.. 
plie~ thr:ough()Ut t.!l• opti(f.Oc! f.n~f.catecl ariel prior pe.riCid•• 
'l!he.rt~ are no i!O!;Itn,ot .. l"!J;t~(n~llg to the cQiapany contained 
ln the auc:U ted U~tallcill]. atal;ell!enta ol! Ul,ler and f. t:a re• 
1ate4 cc:n:'I?Orations for 197$ oc anY lai;ez: yeu. 

UU Since l)ecll~e; 26, 1981, tber• bave been no 
matetf.a1 adve.rae changes ~~ the properties o! the company• 

UUJ '!'bare are iiO 111.at:tril.l out:stan~li\9 llabf.U­
t.f:ea of the C::Oilli&J1Y (vbet:~e~; •CC:r:uecl, Used or e~:~ndngent 1 
(it being . agt·~ that . cqntingent · .. ~oes not inclt~.Se. }labUi­
Ue. arising, ~llt of act:8, .nCI!Ie. o~. lfbl<;h~ even tbougb .in"!' 
.cuued in . ti!CII ,Cirdinat:l!' ~Qrae. ol .buaf.nessr. vo~U.ct l!ave a 
aatjl!=lal adv•~•• effi!C:'tCiil,~b" basin*•• or.proplirt~••ot 
COlllpey,. by Qlplo)'ees o! .· .. c;OIIPany ln. the. ()rdlnaty. co~trs.e. of 
bullineas p~:ior to Decs•l:jtt 21, 1981 but so close ln t:l•e l:o 
such dal:e ·· u t;o pnvent the tel!lecUon of auc:b acta Ut the 
J'lnancbl St:litll•.antaJ elli~~~lll o" ol; · -pdor t:o . ~he date 
hereof Q:tliet .t:hu (.l) as ••and j;O·,. t:he i~:Ctarat . r:eflectea or. 
reae~ed atlillllt. in t:lle ·I'Lnanc.il.l Si;al:elitents, (1) . as &nc! to 
the ·~tlint: cUac*)le<l LO.• tltis P.gteelli•l'it or. anyBzltf.bit hereto 
Ot (C) as ailel• ~ tllCII~ ~.J!~~.I; l!lf:ill:l:ed ln the Otdf.!Ul~J' C!'urle 
of b\lalneaa · •~nee D.CI!lall•r 26,. ··1981 non.. of . vbf.ch1 ••en 
thoUgh lncurc~in'tllc(or:~i!l1'tY .coune of bulllnesa~ ~u1:c! 
havilii a lll.!ltlldal ad••u• effeel: on the baaineaa or ptopert:iu 
of the Company. 

(1'11 'l'l!e unpaid balallc• cJue on all of !:b._ a~o .. nu 
.recehable o~ t:lia c:Crl!tpany rdlect:e4 in t)le l'l'!ancial ~~ate,­
menta •• tefl~ted on the books. of tit~ COIIP&ny, rep~eaent1 
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amounts due the Company in accordance with generally ac- . 
cepted accounting principles. 

{v) Inventories of the Company reflected in the 
rinancial Statements are valued therein on a basis conform­
ing to generally acceptee accounting principles consistently 
applied. 

(d) Agreements of the Companv • . 
!i) AttacheS hereto as Ezhibtt B is a list of 

the following as of the date hereofa 

(l) 

(3) 

(4) 

All. notes payable, mortgages, deeds of l;rust, 
pledges.an4other lien documents, and all 
security, loan or credit agreements .to which 
tbe Company is a party or by which 1t h 
boun4 •• guarantor. 

All bonue, incentive, deferred compensation, 
proflt-sbarinljl, retirement, insurance, cUa­
ability benefit; death benefit or other bene­
fit plans, trust agr: .. ments or arrangements 
for: directors, officers and/or eiDPloyees. of 
tbe Coalpany, al,l collective bargaining agree­
mental aU employment agreements wltb dinc:­
tou, offlcer:s or uployees, all aales repre­
sentatioa agree111ents or nrangements to which 
tbe Compl!\y' is a par:ty or by which lt is 
~unt!1 .U a;ne111ents .or auangamants for 
profilssll:l!lal. ser:vlces . to whl.ch the CQIIIPally ill 
a party ~. by wbioh it is bound other than 
agrtements or: arrangements eor auch·profea~ 
slona1 ••rvi~ssw'bich are temtnable at will 
by, a~ wf.tb9ut liability (other than. for 
aenlcee render:ed to date of temlnationl to, 
the COIIIPanYI ana all agr:ea~~~ents or arrange­
menta with busineaacons~I;JI!\ts.or. bnlnees 
advisors, or for rese!Lrch, analysis or other: 
special ser:vlcee, t.o wblc:h the Company !.a a 
party or by which it ia boun4. 

All leases of real or personal pr:operty fo~ 
use by the Company (or. its uaigna or aub­
lesae .. ), an4 all leases of real. or pauonal 
property made by the COIIIpeny ae leaeor. 

All Ucan!les ant! other agr:eements for .the use 
of any patent., copyright, trademark, trac!e­
n&llleor trade secret or: any other al111Uar 
right (whether granted by or t.o tha COIIIpany). 

----------------------------------------~-
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(51 All agreements or c:ommit.menta of tlte. Comp;ny 
for the p)lrc;ltas~ of m.atedala, supplies ot 
aerv~c:~i.'!hlc:ll 1neaeh ease may either in­
volve fut;ute PaJ!IIenta by the Company of more 
than $20., 000 C)l' c:ontempllte per£ormanc:e 
extending .thte11 months. or 1110111 beyonc1 .th11 
date llere()ft .!lncl all agreements ()1:' co~~~m~t,. 
menta by the C(!mpany for. its .ale of .. prod• 
uc:u, 11ater~al8 or aervie .. which 1uy either 
involve ail urideUvel:ec!l balance of such procJ­
ucta or lllateUala, or an unpedorJ11ec1 balance 
of aucb servic:es, ba111n~ a •ales ~;~r.~ce tn 
exc:eaa of! 810;000or c:ontemplate per:fomanc:e 
utencUn~ tbtee ·months. or more froiD the. c!late 
~~~ . 

(ill There la no. exbting aatedal default. aa to 
any obligation of the C:ompanf under &hf l!oCUIIeftt 11stec1 on 
said:Sxhibit B. 

(g) Real 'lrope~:ty. 'l'he C:!RJ?&nY owns no real property, 

5 • 

llllt !lll0l15 



• 

{\ 0 
~ ~/ 

(il sold, leased or otherwise ll!sposed, or encumbered, any 
of its assets, (il.) incurred or discharged any material 
liability pr obligatf.c:m (except: as required in those obliga­
tiona l!.stell in Exhibit B), (iii) released or cancelled any 
obligation OW!!d to it {except normal returns and allowance.& 
on sales made prior to the date hereof), (tv) waived any 
material rlgbt or tv) ma4e any unusual expenditure or com"' 
mitment therefor in excess of '20,000. 

· {i) Em£!lo;rent Conditions; The COilpanr- is in mat• r­
ial compliance iltb appllcaijl;e rederal and atate lawll re­
specting e11ployment antS employment practicea, terma and 
conditions of amploY.cint, wagea and bounJ and. no unfair 
labor practice capldl'lts are pending againat the Company, 
or to the knowledga of the Cap•ny, threatenetS to be filed 
againat the. Coapany, with the.Mational r,a~r :aalatiQna 
Board. No .grie9anc .. or arbitration proceecUngs arising aut 
of collective bargaining agnements are pending or threat­
ened a9ainst the COIIIpany exc•pt aa atacloacrd in. Exhibit D; 
and no labor strikes are ln effect or threatened against or 
affecting tbe company. · 

(j) Litigationr Compliance with C!lrt:ain Lava. There 
are no claliia, actio1111, suha or other proceedings pencUng, 
or threatened, against or affecting the ~ompany, befora any 
Federal, atate, aunlc!p~ or. otbec governmental a~thorJty, 
wbicb involve the po1iaibilU:y of llatedally arus a,dvenaly 
affecting the bual.neaa, inCOIM, financial concUtion, p~:oper­
ties or dghts of the C0111pany ezcept aa a.t forth in l!!xhl.bit: 
t1 attached hereto.. COmpany baa pufon~ed a1111etedal 
obligatione nqulre4 to ba paz:fometS by it an4u, ill I'IOt. in 
dafault under, or in violation o:l!, or aware of any matcu:ial 
c!efa~lt or: violation by any other party-to, any lease, 
licens.e, maEtgage, nc;.te. payable, bond, ln4enture, loan or 
other af.mllac lnstl:waent to which. the COII.PIIIlY la a l'arty and 
which is material. to the COI!Ipany•s oper::atlona. cocporate 
PurChllle Contr•ct: lf!). 13812 .between Selle~: an4. COIIIpan:r. dated 
January 1, 1912 (•contract HO. 13812•) la. va.ll4; bf.nllin9 and 
enforceabh an4. in full force an4 eUect:. Saller purch!lseja 
approdm.at·e·ly. 95' o.f it. requ .. b:-.en. ta.of til•. 41e. c. a .. •t·l ... ~~. '. a 1iate4 on attacbaent • to contcact ao. 13812 fro. company. 
To tile beat o:l! Seller's kn011le.Sge. an4. belitlfr the COIIPanf 
baa COIIPliecl with all applicallle atatutea, lad. ana rt~gllla­
tiona of the United lltat". of America, ana. of all· etatt~s a:na 
all foreign oountdea bi.vlng jw::ladiction, regulatt,ng mono­
poly or con.carnea 1.11 any way with antltr~•t. regulation en: 
restralut of t.ra4e. The cempany is not in violation of any 
order, wdt, injunQtl.on or 4acraa of any court or any Peder• 
al, state, lll!lllclpalor other governmental autbC)rlty and 
none exist exce1t aa aet forth ln l!!xbibf.t D. Reither Ccm­
pany nor Seller have c•ceived any notice of ~efault or 
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violation of any occu~~tl.onal safety and hultb act, envt­
roiiiiU!IItal prct:ec.tion, acl:i . orcUn•nce or other. l&W c;lr regula­
tion except; u set; forl:l\ in );:xllibi t D, nor !a there any such 
violatiqrt ~ll!c::h i!Quld eos~; !!!Ore than $10,000 to correct:. 
there is no. decree cr. jlld!llllent: of any ld.rid in extst~utce 
enjoining or; rcltt;dn!llg the Coml'any, or &ny of it11 direc­
tors, offlcclr• ot• .. atoc::~liolcle~ •. fr0111 talUnCJ an!( actl.o11. relat­
ing t:o thtt busln~s~ ol! t.bll COIIlpany or .frQII t•kinCJ any action 
required or eontel!'plat.,S ·by tbil Agreement, except as set 
fOrth ill isaicl Bxhlbit lh · 

(kl ComPnliaation Chan•••, lxcept •• set forth in 
!xh1bU B, alice Decembez: I, 19!11, there hu not been mac!e1 

(11 Any tncrea.ae. in, or cOIIIIIII.tlllent. to increase, 
the salariea, boilue .. or otb~r (orl!'a of clh:ec:.t conrpeft:sa~ion 
pa.yabl. e to ... ·.•IIY o~. tb .. ~.··.~ ... l .. t.•.c ... ~o.rl, .. of·f· .i.cera o. r ... ·.·.~lo .. '.' .. *·.·.·l:i.f! the cclapatiy abova .the· ui:iunt:l . dr rates ther.O~ in. effitct as 
of Decell!lictr 2Go UU,, loxc&$1t incraaa.ea, or coilllliitl!'epte to 
inc:!:eale, o( whtcb llunc has been a4•taecl ln vdtinCJ by the 
C0111pany pdor to the. clclin9r or 

• llU ~IIY .inllt111.••• in, 01: c:oJI!IIIitllent. to incnBie, 
defeeeecl COIIIJOiensation, pcout,.ahuln.g,. te~tdmellt benafitll, 
insurance• COVIr&CJa, dl.abl.li.tY:. bapefi~ •. 4eatll bepefit~, ol: 
otliu forllll. of b4trief~til ~r · l1tdlcl!ct c::oliJilei\Jja~lOi\ .for U,lf of 
the c!iceC!;OU; off leer• .. or emrl,oyeel ol!. tbtl .. C::OI!IP•llf• a~e 
the alliOuntl• .or t•teil t~•t.O~ n ,effect •• of llece~~~ber 26', 
1981,, llllccept: tnc:r•*l!lllli i:il:; ~ltlleltta to lncr.••••• C!f which 
Buyer . ~I! . been ec!'l'l•ecl •tit !!tidn; by t:b• C0111pany pdor to 
the execdtion Of tbla Agreement, 
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forms of' compensation which are or may become payable to its 
directors, offictrs and employees on account of employment 
to date. · 

(n) Insurance. Exhibit F attached hereto set• forth 
the schedule o! a!l insurance coverage presently carried in 
force and effect by the Company. 

1981, 
or payment of 
of any shares 
exc:ept foil:' 
$2,604,000 
$600,000 ·in .... ,,.,,.,.,,~;,.. 

Since December 26, 
ntt:ing adde 

. . in r•spect 
ca1~1t:al. stock 

for 
of 

.which shall occur prior to or 
ing, or any d.inct or lJ14iz:ect o!;' other 
acquisition by the company of any stock, or 
any bsu~ce by tbe Ccmpany of an:r atock, 
(ii) any hiring by the Company of any new , employee, 
agent or ll:'ep~esentati•e on a aalall:'y basis compensation 
U or will be at an annual :rate excee.S;lng !flO, . or whose 
employaent l.a not temllla)>le upon 30. or fa~tu .Says • notice 
at the will of, an4 wlt:ho.ut liability on account. thereof. to, 
the Company, or (iii) any amendment of the Company'• Arti-
cle& of lncorporetlon or lly-Law~. ( 

IIDC 000318 



• 

• 

. li l Seller ba.• recei vee! favorable determination 
lettetS as to the qual.Uic;at:ion C)f all pension. plans under 
section 40l(aJ of the Inte~n~l .ltevenue Code of 1954, as 
amended by amendments thf!~e~o !iY the EmploY•• Retirement 
.~ncome Security Act. of' 1974 I"EI(lSA"I exc:ept that the most: 
, ecent: mendm!tnt dated. January 25, l9.8Z has not been sub­
mitted to the Internal Revenue Service for a·deteriDination. 

Iii) . Theh are IICI action•.• suits or claiu which 
havl! been inat!tute!S or aalertedr: nor. h ~OIIIp&Jly allan Of 
any facti .vhicb vault! g~:vo•r rise to IJil!. aucb .ac::tion au it or 
clailll against any. Of .thf! pendoiJ pllll,l or ag-ainU. CI)IBpany 
wi·t·b··.r·.··e·s·p···ec··· t to ... th.• ... ·.··~ .. · .. :. t: .... i.c. ipatt···on.·o.! ..•.. u. · .. P .. lo·y··· .. • .. •. •.• em ... Pl·a·y·ec!·. 111 the b\adneas with rel~t to tbil 1!41111:1.ol1 JiillU'II. Bxcept for 
the. tranafn o:;~f··•· f!l.nda frellll thll !ilh~r ControlS C0111pany, Inc. 
Master Trust. to the' tiill(aulcee l)ie Casting e,CIIIpny , Pension 
l'l•n. Trust, no •aepqdabb lvent~ all i!efin~ in 'l!it1• 1'1 of 
ERISA baa occurred vttb respect to any of tbe company'• 
pension plana. . 

<UH Sf!lleJ; baa, not bcu,rrili! any liabilitY . (except 
foi: reC~Uired presiliua p.SYJII~nt~). lfo. th.e l'endon. •f!nefitc Guu,­
anty Cocporation with rnpe(!~ to the penaJon plana. 

(h) seg~~ be~ ct•l~!•~•a ~ B~yer true ~·.com": 
pl11te copies of (A) t:b• Pf!llsiOJt.! P~lll dOcul!l!lnte tnc11id1119, the 
moat . recj!~t ule~e!i~ dllttla .1~11~1 ~5~ . :1,!182, til) l:he trust 

· agt.ee!Dentll. with. l'illa~t;. tel·. ~~ ·P*~IIiC!!' .plal'!ll•• (C:) the •o•t 
cecently filed I'OJ;llll '.~5!10 . (wl~ r'lilt.-.a · •cbecl~e• ant5 erbib-

. ita) 'llit:h relllil!=t t.c t:b• stenlliOil pl,anlll,. (b) l'o~• 5300 (with 
relat.ea achedulell ~. exhibl ~). ~Uta .• wl th the tl!terlla1 , 
ae:venue . se~::v:lc;e fol: ~~~u.t~eati!)n ·. •c~··. the penaion plana (B). a 
atat~ellt .. 11etting Jottil the .•ct:uarial •••UIIIPtic!"'ll•n4 

· met:bode cu~:rent1!1' .i.~aaae wltli ·· reilfilict to tbll' Pf!llllioll plan•, 
an4 (I' I the. 111ollt ·r•c•ntl:r dciii'red reports. prepared bf the 
actuary far. the CCIIII*RY• 
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in future yeau, as determined undeJ:. applicable Tru~ury 
Re9ulations ass~in9 that the C~p~y is no longer a ~ember 
of the Group and is subject to the SLRY. Rules of applicable 
Treasury Regulations amounts to at least One Mil~ion Five 
aundred ·Thousand Dollan. Seller makes no tepruentat:ion as 
to the permissability of carrying back such net operating 
loss. 

(ul Disclosure. Seller after due inquiry 11 not aware 
of any facts not disclosed to Buyer the existence of which 
vould have a material advei:se effect on the business as 
conducted as of the closing or properties of t:he Company. 

Section 5. Essential State of Facts Concerning 
~· 'l'his.lgreement is entered. into by the. Seller upon 

. conaruon "that the f~;~llawing st:ateent:s an t:z:ue and co~:rect 
as of the date hereof in all material respects: 

(a) Orianhation, and Good Standing. Buyer is a cor• 
poration va idly org11,nbed and exht!ng in good standing 
under the laws of Del.avere and in all other states where 
sucb qualification is required in connection vit:h tbill 
Agreement. 

(b) 
opinion · 
as of the closing 

Buyer· shall have received the 
Esq., counsel fo: Seller, datad 

as set Eo~th in Exhibit G hecate. 
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Contract No. l3U2 between 
b~~~d~l)g upon Seller and .there 

"•'"""' ... " u to any obligation of the 

{d) Real Estate, 'l'~l! P\ltchase ana·. sale pursuant t.o 
the realntate. agrei!llle!'lt as. !let fort!l in Exhibit: B at~ached 
hereto shall clt)se Sil!IUl!:ane9us1y with the cloailll'i ~f .the 
purchaSe and sa.le pu~luant to tht t.erma of this Agreement. 

(el Consents, Al:l, tequblte c.onsenta an~ approvals of 
thixd J_)arties requir~ t:o :he>receiv~ py ox on tjte. $11lrt. of 
suyu or Seller i~en~Uiad: +n exhlbite. hereto fq~ ~· ~n­
summation of t;he ttanaact.iOJIS contemplated henbf, or to 
prevent any. agz:eemef!t of ~uxcu: or of, sltllec .!;om tetmillating 
as •· reault of the perfol'!l!ance bt' BUyer or Selle~: ()f ita 
ras~ctiove obligations under tllb Agreement, aba:IJ. ba~te been 
obtained. 

(al aale, pllnllant. to 
the real · i.n B~iblt B attacbecJ 
hueto thl c;J;a~lng of the 
purchase of this Agret*ant. 

(b) ConstntS> ~l te'i!iidte colllllltl and apptO'IIll 
of thir4 par# at: Cillqla~.~~cJ .~9'· a . tecthlld. lit Ot. C)~ t):je ~rt 
oe Bl:'l'et or s.~et lc!tl)tf.f.~ad J,ll exhibits beret~ for the 
conaUIIIIIiation of t:b• t~ellll~cti~JI,I col'jtaplated bereby, or t:o 
pre~re"t: ~Y a;~:e~el'!t' Qf' Buyer or: of seu.er: ft:CIJI' ter!Din~tlng 

·.as a result of t):ja per~odaance by BUl(er or Seller of ita 
resp~ct.i~re obtigat·iolle alld4it til is Agnuant, ahell have been 
obtained• 

(C) Share Purchase, . .. '!be Ccapany aball bave Ol:lt.ained 
the Unnc!n;lor, an4 pnrchuecJ 434 ahares of its ltoek at 
the clotlnt. 

ll. 
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shall take place on Hay 23, 1982 as to a,ny balance temaininq 
on such da!:•• Buyer shall cause Company to make a diligent 
effort, consistent witlT soun~ business practice to collect 
such. amount. Failure to .assign .the balance of the Nash 
account promptly shall relieve Seller of l.tl obligation 
hereunder, Company hu entered into a contract witb Effl.• 
cient £nergy Sy1teas, Inc. ("Efficient•). Eff~ciept is or 
will be indebti!!d to Coml)any. in the approximate 1.11\ount of 
$99,000•00 pursuant to such contract. 90 days after clo•­
ing, Buyer shall cause Company to elect to retain •uch 
contract wi tb Efficient i.n which event Sellet ll!ball have no 
further llabillty unllu this Agreem11mt with te'ilard to such 
contz:act or Buyer shall alt:ct to auign and deliver B!ICb 
contract and any asllc;IC1ated tools. &lld dies. to Seller in 
which event Seller shall. pay Company the balance of the 
indebtec!ne'sll of! llffii::ient to Company p1nsuant to the terms 
of such contract, . 

(b) Inde111nificat:ion,, AI an obligation of Sell11r which 
survives the c:ioalng except for loll••• or coats which ariee 
out of any a:l.ltepreaentation or bz: .. ch by Buyez: c:f any 
ret~resentation oz: co•enant 9ivll!n in t:be Agre111!1ent and excapt 
as othe~he provided ilt thll Agr:euent, Seller .. llhall teim• 
bune. Buyer tc: tbe e:r.tent of any lou or co•t. (wl:let:hez: 
involving pa~t or book acljuat:lllant) incurred by Buyer: or 
the Company on account ofs . , 

til Liabilit:le• of the. Company (after deducting 
any income or the. value ot: any b~tnefi til aiiiQCilted therewl. tb 
to the Compeny or: the Buyer) edstin9 oz: 11deing. out of any 
transaction enterllc! into or al;:ate oe facts exiating pz:ioa: to 
the closing (lnclwUng wi.tbout Um:l.tatlOII, tu llabllltha 
of the Company and the Groqp) to the extent llol: r11flected .or 
z:•.•erv. •d a!Jialllllt in. full in the. b. &lance eh. ae·t··· :l.nc:. lud .. ec! .. in· the Financial statuent:s, not covered by insurance or .not 
ot:berwile. dit~c1oaecl in ~is l.gnaent or an:r Jl:lbibit: hueto1 
provicled Buy.,:, it• .ltiiiPlo:ree• ad the Ce~~pany•• IIJIIPloyees do 
not take ~:r at;tlon or: .. 011U:. to take anlt action subsequent to 
the closint which .raloull:.l in euc:b llab!lit:r1 ~ fUrther · 
provicled that aql\uectual c:c:m~~it:ment• of: C::ompany entl!red 
intCI in the oa:cllnary eciuru of bus$.nelll, nc:ne of .blob will 

· have 11 u:tedal adverse .effect on the blis.iness or pz:Opertieli 
of Company, ahall not be included ul\c!ez: tbi11 aubaectlol\ (1), 

(ii) Any atate111ent of fact in Section 4 not being 
correct:, to the extent not covered by lnsurancer and 

(iii) Ou.t-of-pocket costa and eap•n•••· ·(including 
reasonable attorney•' feea) ine:lc1ent to .ell cl,aillls, actions, 
suite. or other pz:or;:eecUngs relating to any 111atter covered by 
the pr•ced:ll\g eubpatagraphs til and (11). 

MDC OOOJ&Z 
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(c) Mil'lfm\m Liability Reguired for Recovery. Any 
ethel; p"ovi.llie)n of this Agre-meJ!ltto' l:hl!l ecnt;a~;y notwi th­
standing, Bl!rer agrees tha,t Seller shall be obligated to 
make pa~ents to and to reililll\lrse Bayer under thb Seet:l.on 
onlY to the extant t~at ~he' aggregal:,e obligaUons of seller 
to auyer Ul'l~er Pll,tt Cl;ll of t;b!•s: ·section 8, . shall exeeed the 
t~;~tal of $5,000 plus. over,.aecrued liabilities shown on the 
rinancial Statelllents', U any. 

(d) Limitations on t.fablHty •. Any othe.r pro~rision in 
thiS Agreuent to the contrary· notwitbstanilinc;, it ia a~ned 
thatt 

U.l s.eller shall not be obligated to '$uyer W\der 
sect. 1 .. on 8. (b).· .. anles• ... • c.l·• ...... i• .... t .. .h• .. r .. e .. f· or 1•. ·.•nerte4. by.· : -~~~er in wd ting. within. two Yll&ts afteJ; the !Sate of the cl.os n~, ~~., ,. 
provided that il'l the case o~ t1J.1C1hbilitiel suehc:laill SIIY 
be a.snrted, in wdti~ at ~y: tiae pde)t to the expiration 
of the appUclllble nat.ute of .1!11ftat:l.ons relating to the 
Group as tosueb tax. 

(U) . 11nder no ci~;c~~~~~~~ancu shall Seller's o!)liga­
tiona to Buyer undeJ:.thliJAgreem•nt,.excep~ aa S>tov:lded in 
Secdona .. 14, lid) (iii) oz: l(a), exceed in the aggn~ate the 
sWD of noo,aoo. 
. U.Ul Except. aa. o~~rtlih pro•ide4 1D s~Uon• &Ia) 
and .. 14 of tbls Agreement, BjiYe~'s do;!lta ao;af,nat Sellar 

· aha~l be l~ited to ita righta< l!lldn tbls section 8 •xcapt 
f..n the ca~e of fraud oz! illtentional. aisrep~:asentation. 

· .. (e) In tile. e"~nt:}lf. ~1'Y· I!Ucb loss, cott:, or: claim, .. 
Buye~:. shall. lilh• Sa)J.ez: pz::~t: wdt:t:an notice o:f, 1'\IC!llqaa, 
coa. t: .. "." c1•illl .. ·an. a .... llll ... ow.···.···.··.·.s. e ... ~ ..... l··.e·Z::·· .. to··. h.l ;tj' p. uticipa·. ta. ·. l .. n. the ·aefenae an4.aetl;laant of any. eueh.cla~, at: Sallee's. dts-
creti~. . :Ill tb*: ••ant of l'!ll:ticf:patlon. ~ aallar ,, the 
11az:tt.•• . agtn to. h11y ~"r.atel.n i:lla. •liJI)rl)ll• 4efel)ae . of 
·any 1!1'\IC!I clailll .~d nell party •bllll belli: . i,t:a own. colts of 
4afend~no; aQCI li!atWniJ auob cla1laa. Ito 1111cb .. clda. will be 
aettle4 vil'h~t tlie 'olnt: "dthll apProvil''of •~~t•r alief 
Se)J.ar:• rl!lgure to PEOifii!le IUcb llotf.~e aha~1.ba. detl!l84.a 
w.a .. t.•.•z. ~· Buyez: o. !. ita dghts .. benill\de~:. · Buyer: shalJ. baYe 
the apUon of ttt~:nin; t.be deCeMa of any auch clalll o~rer to 
Saller:, 

Section 9. Tax Benefits, . 
(a} Jtefunt!s., Til• l'f.rUu agree that: which ent.ity 1• 

el)titlad te:i ultliaately rece.he. the bllftllflt: of a CC!naoli,. 
da.te4 tax re.fund ia 11111ttet wblcb ia not addresiJ~t4 in tba 
Inl:er!\d le'll!lilllll!l el)de an4 tl\St 'freaaQJ:y 1tilg!Jlllti~a 'P~ovtde 
that tlie collllaon. pal:lint: ia the agent fot each ellbsidiut in 
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an affiliated group, In the evant that the Seller obtains a 
federal tax benefit a$ a result of (i) a carryback of any 
losses or credits or (f:il inclusion of the operations of 
company in the consoUe.ted return ol: t.he Group, in ei.ther 
case arising out of the operation of the business of the 
company subsequent to Deceinbe~ 26, 19U, the parties e,gree 
that such tax benefits received by Seller will be paid by 
seller to COlllpany. Sellu agrees to cooperate llitb COlllpany 
an4 to take such steps 11 are reasonably neceuar:y at 

expense (axclucUng salades or wages of Seller's · 
e1111~1oyecta) to Ule clalms fo~; tax refunds based on.~ .;:r-

i .i.J,o: oper. a tiona of COlllpail. y ".h. i.ch resu.lt in Jl.l:. !larry- · 
i ~ pre-acquisitibn taxable lnco111e produced by 

or (ill offsets, if any, of Group taxable in~e by 
produced 'by COlllpany in U82 pdo~; to the closing, if 

any, and that any z:efund o~; z:aduction of taxea.and/or 
interest received by Seller resulting thuefrOIII will, 
ilamecUately upon receipt by Seller:, be 1?•14 to CCIIIpany. 

(b) Tax Year, It ls the intention of Buyer and Seller 
to Ule consolidated returns. ·. . . . 

Section 10. Employees. Juyer and Seller have 
arnnged !or the continuation of benefits for non-union 
eployeu, axclucUn!J 'IIWISQP• for 60 clays, Furthemote, the 
Buyer recognt&e!l that:. the Inte,:natlonal Asaocf.ation of 
Mat:hinhtil, AtLCIO ill the. certlf.ied bugaining agent for 
moat of tha hourly aployeea.aS~loyea b:r the cc:apany and 
recogn1Bea the o~tatan4il'l9 agreement• between tbe Company 
and with such ttni~n. 

The auye.r abdl 
the. Sellar f.or any 

the COilpany.• I 
return ye.a.r 

baa made 
(U.) auch 

tt is 
infomat:ion 

in, oz:daz 
of 

of· 
or 

the open­
lllixeept Eo~: the 
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services of Messrs. I!.Od!jers and Recltk~tlllll!iel', the party 
requesting aiJSi.shnt::e. from· the otller Pll.rty shall. bell: all 
reaso11able ou~-C!(-~!;:~l!t COI!ta &!ld expen11es. lll.cr.lrrec! by such 
asSisl:ing pa~t~ ~~~c~ud~ng: IJalaries or ·"•9•' o£. its. em­
ployeeS) al)d.~ur:::~ ast;lstance shall be aub3ect to compU•nce 
by the. ~e~ueaMniJ ~artY with the assisting pllrty' s regub-
tions regaz:ding seeudty. . 

Section 1:1. Cor;rattiPI'Irc:haae Contrec:t:l, In ~f:ddi-
tion to the aaleil ,lila ll jii' ¢6iil~!lY to seUer •• a C!llll:omflr 
putiluant t;o Cqntrac:.~ .o,. 138.1~ Sa:l,lar purc:baiJl!S addit~orlal 
zin~: and lllwainwa-.b&IJe die casting t~roc!ucts ~ucb, •11 those 
produced. by CQIIIpanY fr0111• ol:bltt' tlenlfor~ pursuant. to .. corparate 
ia1es agreeme~ts vbiel!:• batle t:etliiS eX(Ihing at vaz:!o~s ti\lles 
over, tbe next faur yea~ll. . Sl!ll,er agrel!• thllt £o: a period 
of four years folli)Wil)g the closing, . it viU. allov CC!al~any 
to b~d ~tiUvell(.o!'lal,l, .P1Jr"chaaas made. by it; of .such 
Jilroductsnot•Cl;)lter'"' II¥ Co!1ttacttco. l3812'orbf other 
out'stllnding . salell agUU!entll and to be oonal411UI5 an4 allow· 
ed to c0111pete tor I!ICII I!Usiness un4er !uture llides agree­
ments .. the tel:ld of sucb e:dating aal .. agnements expire. 

15 

--- -·- -·--

received & • 
Htadt!toSatttd·.:tanu­
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requlations relatiniJ to l'CB' s. Necessary decontamination 
and inspection costs required by law .incurred as a result of 
the use by Ct,lmpany of l?CB's prior to the closinq will be 
paid by COlDpany e:~tcept. that l!eller il!Jrees that any such 
reasonable and necessary decontamination and inspection 
costs in~rred by the Company as a result of laws or govern­
mental requlations in effect as of the .clodng in excess of 
$l2, 000 relating to the property qf the COlDpany and the 
premises on which ComPf.nY operates as of the dati hereof 
shall be the obligation and responsib~Uty of Seller pro­
vided, however, that Buyer agrees that company will not 
incur any such costs .in net~ss of $12,000 before. it bas 
consulted with Seller concerning such coats. Sellu' a · 
obligations under: this Section 14 ahall terminate on l)ecem­
ber 31, 19U !IS to die castl.no;r mac::bines •nd on December 3l, 
1989 aa to other· property except for c::laims aaaerted by 
Buyer l.n writing prior to suc::h dates. · 

Section 15, Miscellaneous. 

(a) Notices, All notic;:ea, requeau, demands and othec 
cDIIIl!lunicafions ln connection wl.th thb Agreement ahall be 
made in writing and shall be deemed to bave been given when 
given personally to the per11on indicated below aa authorized 
to receive the same by mail fo~ Selle~, o~ for Buyer, as the 
case may. be, oc if mailed, t!Jen 48.bours after maiHng.at 
any general or branch United Statea l'ost Office by regia~ 
tared or certl.fi'ed mal.l, postage prepaid, addressed if qiven 
to Seller, toa · 

General Caunae1 
FISI!BR CONTROLS INl'ElUV.'l'J:ONAL, INC. 
P. O, Box U755 
St. r.auia, Missouri 63178 

or if ql.ven ta Buyer, t01 

George :S. l!ll()llsn 
AcctmATB Dl3 I:ASTilG CO, 
3089 Zaat 80th Street 
Cleveland, Ohio 44104 

• 

WI. th a copy to a 

Robert E. Glaser 
Arter G Hadden 
1144 Union CQIDmerce Building 
Cleveland, Ohio 44115 

or mailed ta such other persons and/or ellllressea aa Buyer ar 

16 
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sellers, respectively, may designate by notice given in like 
manner. 

(b). Costs. of Closing~ t;lcb party shall pay and bear 
its own expenus and' f~~~ incuz:red in connecti11n with this 
Aqreement and the transactions contemplated henby and no 
such expenses oz: fees shall be pllid by Company. 

(c) Entite Atreement. txce~;~t fez: the letter a9r.eement 
re9arc!ln9 · indemnCicatl~l\ c!ateCJ,·I'ebruary u, 1982, this 
Agreel!lellt set11 fO!=t!lthe ltlltire unde!=stanl!lng of tl!e, parties 
relating to the aub:lect mat:t!tr tbeci!Cif ~· supetaedes aU 
ptior agreements ani! lllll!el:a~&Jidillga, whether C!Ul or Writ­
ten. Tliia. Agreement: ~)iall nc:tt l:le mocUUec!,. amended• or 
terminated exce"(lt' bY wz;it~el'l. agreelllltJ\t of all parties. 
captions. appeerill9 ll! tJth Agl;eelllent ate tor. Convenience 
only and shall notbe deemed to eieplain, limit, or amplify 
the provisiohS hereof• 

(d) udsnment. . Neit~er party may asai9n its rights 
or obligations hereunc!•t without the prloz: written consent 
of the othel:' party. 

(e) 
several 
ginalbut 
same agreeollll!i!lt. 

(f) Publicity. Tl\6 p~uitielll agree that no liUbllcity 
release.· or allllouncement, concernin!f the transactions contem­
plated herebY; shall be lsau114 wlthOI1t the advance approval 
in form and substance br the parties. 

IN WITNESS Wli~!U:ot, Buyer and the Seller have eltecuted 
thb AgnGent as of t:be da:t ani! year first abOva wrlttlln, 

St.'tMAif :t!IDtiSTJtiES, INC. 

I'IRitR CON'l'ltOLS IH'rBl.UIATIOIIAL, 
INC. 

• 

and Adllf.nist:tation 1 
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-~ •. f\ f1 \ . ../ l'!ILWAUJ(U DIE: CASTING C:c...._,ANY 
(A WBOLLY-~iNED SUBSlDIJ\RY OF FISHER CONTROLS COMPANY) 

BALANCE SBEET 
DECEMBER 26, 1981 

(In Thousands of Dollars) 

• ss&TS 
~zsh-a~d Temporary Investments 

Trade Accounts Beceivablea 
Fisher Controls Company 
o~:her (N.et of Allowance for 

Doubtful Account& of $20) 
Total Receivable& 

Inventory 
a.w Mater.ills 
Goods in Process 
Less LIFO Reserve 

Total Inventories (LIFO llf;llis) 

Miscellaneous ~sets 
Total Curtent Assets 

Machinery and Equipment 
Less: Accumulated Depreciation 

TOTAL ASSETS 

LIABILI'l'IES , 
fraaa Accounts Payable 
Current Income Tax l.labill ty • . 
Miscellaneous L:l.al>illt.ias 1 Accrued Expenses 

Total Current Liabilitia~ 

Deferred Income 'l'u: Liab!l.ity 

"Total Liabllitle~ 

Shareholder's !qulty 
Cap!tai StoCk 
Capital :l.n Escess of Par Value 
Retained Ei.m:l.ngs 

Total Shareholder'• Equity 

$ 348 

476 

445 
-m 

75 
640 

(lU) 
-m 

81 
'I'RT" 

3400 
(2010 l nw 
Slll! 

.. $ 131 
31 

271 
""in 

_ill. 

588 

1 .• 
2038 

632 
lr1I 
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c . IIILWI'.CiKE! DIE CA.S'l'INGf'll'I?A:n 

(A WIIOL.LY:,-OWI!ItD Slli!SIDIAI\l' Ot FIS~ CONTROLS COM?ANY) 

STAT!M!N'l' 0! INCOME AND llE'l'AINED EARNINGS 

sale I 
trade ·. 
ris~er Controls Company 

Total Sales 

cost of Sales 

cross Profit 

Marlceting, Administrative, 
' Technical Expenses 

Other Income 

lncoma Before Income 'l'u: 

·Provision· fo~: Income 'raxes 

NET INCOME 

Retained Ea~:Rings, leginnlng of 

AdOS I Net Income 

Less i D:l.vicSends 
·cuh 

Ot:hel:' 

'Retained Ea:ni~;s, End of Year 

~ .... 4i W WJ .JQXJC 4! ... ,.1 

: 

$3956 
2'729 
1m' 

.m! 
1364 

643 

7 -
728 . 
385 ' -

' 343 

~ 

Year" 3060 

343 

2300 
..!!! 

I 632 
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EXHIBit 8 

1, No te.s payable, mortgag~s, deeds of trust:, pledgu and other 
lien documents encumbering the assets. of the Company and all 
security, lo.an or credit agreements to vbich the Company is a 
?arty or by·vbicb it is bound as guarantor. 

None 

2.1 Bonus, incentive, deferred COl!lpensation, profit-sharing, 
retirernenc, insurance, disability benefit, death bem~fit or otller 
benefit plana, t'l:l.lllt agree!llents or arrangements for directon, 
officers and/or employees of the Company to which the Company is 
a parcy or by which l.t ie bound': 

(a) Milwaukee Die Casting Company, Inc. Senior Pension Plan, 
as 11111ended. · 

(b) 

(c) 

(d) 

(a) 

(f) 

(g) 

Senior Pension Plan Trust Agreem1111t with The United 
States Trust Comp&Dy of New York• This Agreement bae 
been aubmf.tt.ed to U, •. s. Trua.t Company for execution. 
Following the closing, the Company will have to instruct 
U. S. Trust ColDPany aa to the manner of .inveatment and 
appoint three mll1llbe;a to the Adml.niatratf.ve CoiDllittee • . 
Milwaukee Die Casting Company Profit Sharing Retirement 
Plan. 

Trust Agreement with The Marine Trust Co!DP&Dy, N. A. 
covering the Mi.lwaukee Die Casting Company Profit 
Sharing Retirement Plan · 

• 
Mil-ukea Die Casting Co11pany, tnc. h a participant in 
Seller' • .Croup Lon& Term Dhab111ty Insurance PoUc:r No. 
GD 17974 with llankara Life Company. Follol'fln& the 
doling,. the ColDPan:r will be removed .. ftom thh policy. 

Milwaukee Die Caatin&. Company, Inc. 11 a participating 
unit in Se1ler'a Group. Insurance Polic7 No. CA&S 10142A 
with Bankara Life ColDPany (dental). "Following the 
closing, the Company will be nmoved fro11 thia policy. 

F18her Control• Life Inauxance Program under Policy No. 
10241 for Sal.ariad "Employ••• .. with .. llanken Life. pr~".iding 
Ufe, accidental daath and dUllemberment in•uxmce.. · 
Non-union, full•time employees of Milwaukee Dta Casting 
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(h) 

(!.) 

(j) 

(k) 

C~any, Inc. participate in thi(s policy, 
re111oved following the closing, 

buc will be 

Blue. Crou/lllue Shield Medicare Ext:ended Policy 6765,1 
for. re tireea. 

Group insur&!:!Ce plans under policy CGQ282SSS with 
Connecti.c~t .~~9eral Life It~surance Company Pt;'?viding 
life, accidental daub. and di11111embermene, di&abilir;y 
income ami llled.ii:&L expense in1urance for union. amp~C)yees 
and medical exr;enea inaurance for salaried .Uployeea. 

The HMO (Compcara Proanm) ~l.ch Milwauke• Die Caatlng 
Comsutny e111ployen partidpal:a in on a voluntary· baaie aa 
an optlcm 1:o the. tesular medical plan. 

Vari0\!1 Co111pant polic'tea. &'l."e in effect with r~~'Pect to 
lay-offs,. ae~\111,1 h!irusmenl:, holiday I, nol)aolf,tation, 
and ailllfl&r llle~tl'tl, copie1 of auc:h policies having. been 
delivered to Buyer. 

(1) The qompal\)' p~ovf.des a non•lnsured initf.tal three (3) 
month dhability policy for aalariec1 amp1oyeee • 

(m) llorklllen 'a Co!Dpe~tlatlon an,c1 travel acc~dent 1'1\aurance are 
refl!rtnced 1n Exhf,'bie F to the Agreement. 

2.2 Collective batgainins agr .. menta tQ which the eom;,any :l.a 
a party or by which it' 11 bound1 

Aane111enl; wit!) D~atdctNo. 10. Interl\ational 
Asaocietiotl of Ml.chf.nilt•. 

a.3 Elllploymel'!t ••l:'eemllnta with directors, officen or 
employeu to which the do111pany 11. a party or by which tt b 
bound. · 

None 

a.4 Sal .. ret~~:etil!iltai:ton aareementa or arranaementa to which 
the Compan7 1a a party or by Which lt 11 bo1111d1 

s. E. Greiory Co. ~icaao, 111. 

Territory 

llUnota; at.o a 2.51 
comailaion OD sales to 
Tlllettpll Co111pany in 
Arkansas 
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~ Office Territorv 

RTS Sales Co, Nashville, Tenn. Tennessee 
N, Alabama 

T· S. Kaminski & Co. Indiatiapolh Indiana 
Kentucky 
s. Ohio 

2.5 Agreements or arrangements for professional services to 
which the Company f.s a -parey or by "which it b boun!l other than 
agr~em~nta or arrangements for a~h professional services Which 
are termi~able at will by, and without liability (other than for 
services rendered .to date of terminatf.on) to, the Company and 
ag:reemenu or arrangements with buaineaa conaultanta or busineu 
adviaora, or for research, analyaia or other special services to 
which the Company is a party or by which it is bound. 

(a) Mr. Art Rogare hae been provided to the Company 
by Saller. The C!ompany rdmburau the Seller for 
hh salary, overhead and a per diem of $41.00/day 
and reimburaee Mr. 1ogers for hia expenaea 
directly or reimbu. r .. ••• the Company. Mr •. WUUam 
Rechkemmier hsa also been. provided to the. Company 
by Seller. Ths C~mpany reimburses the Seller for 
his ealary, overhead and expeneee. 

(b) Service Arrangemants 

Contract Party Service 

"aoneywell Marchant• Pollee 
Protection Se.rvlcea • alarm aervf.ce contract 

United Waate Syetema 

Wiaconain Tree Service 

Terminex Peat Control 

Wrighc-neen 

• 
• daily traah pic~-up 

liiWII care 

- rodent control 

lavatory eanitation 

loco-Rooter Saver Cleaners - haulin& of liquid waatea 

Spic & Span 

Servomation 

shop towels and walk mats 

- food vending 

liD[; 000~92 



Contract Party 

Simplex Time Recorder 

Johnson Controls 

Uranus 

Intarnatio.nal Buainau 
Machine a 

Stewart Oxygen Service 

Merchants Police, Inc. 

Wisconsin Audio 

Service 

- master time clock 
maintenance 

- checking thermostats 

- window cleaning 

• urvicin& Qf typewriters 
and data proceuin& 
product a 

- service and maintenance 
prosru 

- guard se~vica 

- pagtns serVice 

(c) . Lbtina o~ Shop. auppliera with whom Milwaukee Die 
CaatingCompanyC'\IItomadly.col)ductl budneu aenarallyputauant 
to a blanket purchaae order: 

All Rubber Produce~ 
AlU.ed Glove Co. 
Amertc.al CUtting Tool 
Am"t:~c&D Fattener 
American. Paper 
Md•t•on. Labl'/lt&todu 
Baci&•J:' Plumblri& 
Blll&p'l;illta 
Bell Wall Salet 
Cbem.Trancl 
Culliam Water 
Jl'/rdan Tool 
DME Co~. 
.:c(ln0111hahiniS 
aueecti¢ Weldin& 
Franta. ea. 
Gail 1Sudnua. 
Great. Lalu!a · Packaaina 
Good Steal 
Jac Mf15. 
Victory Opticlana 

4 

Lubricanea 
Manomiriea Rubber 
K:tlwauklle l.echatatns 
Metal Lab 
Ma:tltf.n Stoltl 
Ol .. n ·Safety 
c. B. Patera 
1ta1 Tool 
Runclla Spenca 
S\ttlerior Wel~ in& 
S1akert & Baum 
Solv1111lte 
Shadbolt .& ~oycl 
'fooll & A'braaiv .. 
tdplex Supply 
Tb'IIZ!der Corp. 
wrt1hc n.an 
Weatarn Iron· Stores 
Spic & Span . 
Baclser plwabiris 
ll'nappShoaco. 
Branovan Shoe Co. 

MDC 000393 
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(d) International Business Machines Corporation -
fo IBM Licensed Prograus - Soft~sre for System 34. 

,, ... ::enc ' 
(e) The gaa company baa the right to requf!&t the 

:::;a:>~' :o s\41. cch to atand-by fuel or to pay a prem!.UIII_. 

(f) Contract ~th Dun & Bradstreet covering 50 response 
:oltl - $1 ,255. 

(g) Asreement coverins lnaertion of advertisement ln 
, s Re~ister" • U90. -: .. o=a o 

(h) Asreement ~th Mil~aukee Journal covaring a 
:acounted rate for ad placement basad on a 1,000 Una per year 
".ill&l• 

(i) Cost of printins Uaion.contract- $2,212.08 

(j) Member•hip tnvutment S.tatement - Metropolitan 
~ll,.aul<ee Auocia.tion of Co111111erce • $497. 

· (k) Telephone credit .carde held by Earl Sueea end Duane 
Xort: and air travel· card held by Earl Suua. 

(1) Service arrangement with Coati llu•f.neaa Service, 
:~c. for cleaning, lubricatina adjustments end aervtce calla on 
H: to 1118chinea. 

(m) Public. telephone aervice with Wiaconain Telephone 
~•=pany • 

• , (n) W1aconain Electric Po\J&r Comp~y- outdoor 
··~hting, 

1 
(o) Great Lakes Packecing f~r purchase and warehousing 

•· &1\ippin& containers. 

(p) Al:lf - watclulen'a reportf.n; aervice and fin alarm. 

• (q) Cuatom Deaign Syatema, Iuc. - systems desian and 
•~putor programmina. 

(r) Tools and df.aa under contract to dia houses in the 

Sunstrand 

Ostar 
Oster 

$55,560 

11,000 
3,500 

,. 
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IBM 63,555 

Fisher Controls 10,735 
Fisher Contr!Jll 15,045 
Fisher Controls 12:,667 
Fhhet' Controls 37,250 
Fisher Cantrall 4,100 
nsher cantrall 19,650 

Efficient tnergy Syatella 11,021 
Efficient t11ergy S)'~teml 15,270 
E~Uc1ent tn•r&Y St•l:•• 50,213 
Effi~ient Erier&J llYitlllll 11,309 
Efficient Enargt S)'at.-.1 56,014 
Uflcient Enar111 S71~~~ 28,0()0 
Eff1ehnt Eneru Sjat:ellll 8,445 

Doug Nash 131,800 
Doug Nash 37,650 
Doug Nash 28,650 
DGUI Nash 16,630 
Daug'Nuh 23,150 
DOug Null 22,450 
O..us Nash 21,990 
l)ous Nash 14,250 
O..ug N&lh 21,200 
011u1 Nash 19,350 
Doua Nuh 36,900 
Doua Nuh 5,600 

Ftaher Co11troll 11,150 
Fisher cont::ro1a 19,950 
Fishel: .Controls 11,700 
Fhher Cdntrob 17,50(1 
FiJIIu .C!Jlll::rob 56,870 
Ftsh•r Colltrole 42,$50 
Fiaher Contliob 24, 9SO 

Cutler Rlillllln 2,000 
Cutler BaD~~er 500 

Square D 
Square-D 

18,450 
20,750 

Barber Coleman 1,850 

.. 
' <~··- .. 
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L ses oHeal or personal pr«perty £1>,./use l:!y the Co::pany 

). i e: assigns or sub lessees), and all .leases of real or 
or cal property made by the Company as lessor: 

:c:--son 
(a) International Busi.nese Hachinea Corpora.tion - lease 

of !liM equipment (System 34 Computer) 

(b) Sharp copying machine and service 

(c) United States Leasing Corporation • Pitney Bowes 
mailin& tQchine 

.(d) See Sectio~ ~ a. well 

;, Licenses· and. other aareement• for the use of any patent, 
.;9.t ight, trademarlt, trad.ename .. or .trade IICI:It. or any other 
; t:har right: (whether &ranted by or to the Company): 

None 

). Agre.ementl or c:oDi tment1· of the Company for the purchase of 
uteria. 11, suppli.ll or aervice. a wh·i.ch ma:r. eit. her. ··in··. volv!l future 
?a)'1lents by the Company of 111ore than 'twenty 'thousand Dollar• 
(520,000.00) or contnplate perforunc!l extending .three (3) 
:onths or more beyond the dace hereof; and asru111enh or 
coenitmentl by the Company fp~ ita 1ale of prcducta, materiala or 
oervlces wlch may either involve an undeltvered balance of eu.c:h 
~roducts or 111aterf.ala, or an '!lllperfomed balance cf IUCh 
oervicu, ha'V'itl& & ealee price in e:r.ceae of T&t! 'rhouaand Dollaru 
($10,000,00) cr contemplate pel:'farmance e:r.tendin& three (3) 
"onths or more froiD the data hereof. 

{a) Metal Colllllli ttme.nta: 
Due or 

Supplier Quantity 
• 

Delivered 

Imperial Metal 40,0001 zinc 1/15/8~ 

Midland 40,0001 aluminum 1/t 9/81 

Philipa Bra•· 40,0001 aluminUID 1/~8/82 

u. s. lleduct1on 30,000I'aluminUIII 2/2/82 

u. s. lteduccioa 11,0001 alum1nUID ~/~/81 

lmpe7ial SIDeltin& 15,0001 dnc 2/~/SZ 
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Supplier 

l'h!lips Sroa •.. 

Allied Metal 

Due or 
quantity Delivered 

40,000# al11111inum 1/26/82 

40,0001 alU~~inum 2/15/82 

.l.lchem Allllllinlllll, lnc:. 40,0001 aluminwa 2/19/82 

1::: eri.al Smeltln&.hu nproca~sed 55,156 l~a. of. dnc at 
,. J4/lb wtlic:.l! l.l awa.ltinll ahip~~~ent. and SJiec:.tro Alloy• Corp• hu 
;;:cessed al\lminum at approximate c:.oat of $1,607 .oo • . . . 

(b) Open Equipment Order•• 

Tranaduc:.er. ordered from Tymac 
Con1:rolli Corp. 

$ 71 o.oo 

• TCC 3000 data recorder and sraphic - $15,940.00 
plotter fro• T1JII&i: Con=oll Corp. 

lebuUt .17 dna die' cast mec:hl.ne 
:fr011 ULSTliP 

l>eai&ll 1:ap aud .drill fixture -
Key.Produota 

(c) Open Supply Ordans 

- $ a,oa().oo 
($4, ooo paid) 

- $ 1,500.00 
(il:pprox.) 

• 2,000 12!1 cattcina and 2,0()0. 125 part:it~on• for 
Oatarbaae and.500 #300partitiona :for Teletype 
from Cre.a:t Lak .. l'eclca&tna - $5,455.10 

(d) Sales a&reementa: 

• l'urcheae Contract; lfith 1'1aher Controla Company, 
lnc. covez:.ina period January 1, 1982 to 
Aurp~1: 31, 1!183. 

• Tbe Orden Stat:IU ~po.:t u of Fabrua.:y 17, 19.82 11 
attae!led .and • euumt llt;atue leport •• of. the 
clolili& vil.l -~• ava11ablit ac tlie Co~~~Paly. C1,11tollllir.a 
can cmcel or defer their .orden •1: any ti111•• 
Ordera can be received for dal1v..-y earlier tlie 
normal liled time end Company meltu every effot-t to 
deliv•r• 

... -·. 
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EXHIBIT C 

PATENTS AND OI:HER PROTECTED RIGHTS 

Trademark registration, No. 40S,481, for "Preuure Die 
casting& of Aluminum Base Alloya, Zinc Baae Alloys, and Lead Base 
Alloys in the Form of Completed Parte for Articles of Manufacture 
but Requiring Subuquent Tr11111111ng and /or Machinins", in old U, S. 
claas 14. The mark wae reaiatered on February 1, 1944 and 
renewed. 

MDC 000!98 
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EXllllliT D 

Page 1 of 2 

A grievance wu filed because the CO~~tPany had a maintenance 
••n worklns in the plant dl!rln&' a 11\ut•down and no 1111ion 
reptuantadve wu 'in ehe plant. 

On De~ember 23, 1981, The 1!at~kau Life reqUe1ted from Mr. 
carl I'. Foi'ater, a fona•u: rip1Q;ree, .1nf'ormadon resard1n& 1111 
:Socia.l Security &\lard &l!d. adviaed hllil that the minill\llll benefit of 
$SO. DO wa1 bdn& dtlcon.tl.nuad. 

See Section 14 of the A&reement. 

E. A. Doyle Mf&• Corp. o~ Shebf>Y&an, llbconatn contend• the 
Company i1 lndebte.d to lt filr' ~chbte t(!ol rebulldlna and lla• 
offered to aettle tha utter for $17,02%. . 

",' ... 

On November 13, 1981, th,. ·HanfOrd S.t.e"" loilu lnapection 
&nd. llll!n'ance Cr-1&1\;Jlnapecte~ th• to!• T. Ur., Thermo~Pak No. 
~~~ ~~7027 and de icten<:lel ware noted in letter dated November 2,, 

Squ .. an .D .hu raqueat .. ed ,$.2, .. ~~4 plut $1.76 .for a&ch of 307 pi.ecu 
which were machined bY Square D. The Company ~laimt Sq11ara D l• 
onlt ent.f.tled to $1,75 each p!.itee. 

llllC 000~99 
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Page 2 of 2 -
There ls the possibility of a loss to the Company arising out 

of agreement with Doug Nash Equipment and Engineering and 
Efficient Ene~gy Syatemv, Inc. Amounts are currently overdue. 

Dies and tooling within the possession of the Company are 
0~ed by t~e Company's customers. 

State Unemployment Compensation Tax rate for the Company is 
expected to increase due. to heavy usage in 1981 •. 

Monsanto Company'& Safety and 'Protection group recouended in 
September, 1981, a number of changes in operation• based on an 
August 21, 1981 survey. 

RobeJ;t Nelson has approached the Company on February If, 1982 
·about obtaining medieal attention for a finger which wae injured on 
February 2, 1977. lnaur~n.ce carriere have been notified. 
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EKHIBIT...E. 

The foUowing salary inereues are all to be effective 
February 1 , 1 ~82 and are bein& processed in the normal course ol: 
budneu: 

EMPLOYEE 

Sally O'Neill 
laobel Peterson 
Bee Schuette 
Gledya.llulaki 
Mike Matthews 

' ANNUAL SALARY 

!!!!1!:!. !Q. 
$12,036 
12,468 
12,264 
18,331 
28,587 

$13,240 
13,715 
13,368 
20,072 
31,589 

lncreaaea for union eplOJeee are in accordance with the 
union contract. In addition• ~nfii',,I.aaky'a ho\lflJ rate wu 
increuad b7 $0.25/Mu.r affecdve J''l'l~&rJ' If, 1982 (~6.95 -to 

. $7.20/houl'), and. Robert ta)'loz:~'ll! .hou.l'lJ rata waa 1ncrueed from 
$9.0.$ to $9,60 effective Fe'b'C'IIary 22, 1982, having completed 
6,240 hou.n of appl'enticeahtp training. 

See also Exhibit B. 
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EltlllB It..! 

INSURANCE 

Summary of the eoverasea provided by the IRI Policy No." 31·8·13147 
reo 4132 North Holton Street and 4134 North Hubbard St~eet, 
Milwaukee, W1aconain: 

IOOX Pbyaical Damaae 
Replacement Coat Veluea 

Build in&• 
Machinery 
Inventory 

TotAL 

1 OOX l!urineaa Interruption Valueat 

Fire Peril11 Ftre, EC, VMH, SL 

$ 2,510,000 
8,676,000 
1,100,000 

$12.286,000 

$ 3,500,000 

Boiler end Machinery Perila1 Comprebenatve Form 

'Workman'• Compenaation iuwance h p~:ovtde4 undu INA Policy 
RSC·C17247803 ~th Kon1anto Company. 

Travel Accident inaurance 11 p1:ovided .under .t.merican Home Auurance 
Compauy Policy Gn·9002237 with Mouaanto Company. 

All of the foreaoin& coveraae will terminate at the closing. 

Also ••• EKhibtt B to the Asraement for additional insurance 
reference. 
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Slyman Industries, tnc. 

BXl!IBI'l' G 

[Letterhead] 

Gentla~na 

------· t have ac:ted.a~.coullae~fo;Pbber controll tnterna-

I 
i 

t11)11&1, tnc •.• a Debwa;a. C:~rl'O;~ttlm (the. ~l!e,Uer"l bi 
.cannectloi(witb. the 1'!J~~h~l!a.~9h~ent: • c~ Sbe,rel c!ated 
rebru~:r 19 ,. 1982 betlfeli~ the .Baller ·ana :tout putJ!Iaalit: to 
vb!.ch the l!e;l.le~ ~··' ••l.;l.~nt au 1;1~ tile carit:e,;l. etQC:k. of 
Mil!t&Ukel D!e. ·c;aa.ting G~li!II~Y· •. ttac: •.. (tbl C~Parsf• r to yoa 
ancs t;be·Putcha•e · ~i~a.~e!lt: d~ta~ rebl:uar:r U, 1982 between 
the.Se11et. 1,114 'l'haJ:I!II•.:&• ~l:l'!ll~rm•u~t·.tcl vhf.~ tb.• 
Sellex: 11 ae1'1lll9 real. ·~~~·· •in itU•vkH COUll toY• 'ltUconain I 
to 'lhel:eaa A., Sl.l'lll~. (~l;l.•et~~ly rlfllrre4. l:O he&"ein as 
thll "A9teellentll"h 'l'hill op~nic:m b furtalehec! to. yC!Il in 
·ac~cdance vi til Section 6 (b) of tile 1'urr:halll lgnaent -
Coillmon Stiacel • I 

· tn connect101l with>~e; fcrregolng, t have eltaJIIlned the 
Agreement:• •114 ~· d~Qullientt, f:IIJ be 4ellvete4 t:~·~•isfl~n by 
the. Belltlr,. t;oge.tha.tl'lt!t .•ucl:l otl:ler ~rporat~ d(lc)DIIUJt• an4 
te<:ordll.andaatt~ta·of'l&llf&il't,Jiawl4e1J1e4·re1evant ana 
nec1111•ar:r lllldt!r the Clitctuletancu ali the bUb ·tor ·the op~n­
lona e~~:Preilae4 .herein. 

:auet! UP® tl:le fCI.tegolnCJ, t .. c:~f the opinicm exr:ept a1 
a .. r:dbad belPII that• · 

(a) 'l'he ccapanr and Sellar are qQfPOcat:iona ~uly ortan• 
1ze4~ nlic!ly ulatlniJ ana. in 'load et:and1Dt anc!at the lan 
c:~f·Ua atate ot Dalawara, ~have fall co~ate ~•r lft4 
authoritY to eoftddct thllr baeln••• 11 naw aoadacted arid to 
CIVIl u4 to op~~caU. thefr• alletat propattlel and bllslnes•r 

~ ... . 
· (b) !l!be.c~:r iii qualified aa a foreign CCIJ:PQntlon 

ant! ia in Qooc1 ataruUnt ln tha atate of 'lfilconllar 

· (c) 'rha Agr:HI!l•nf:l.ll,ttll·. eacb o( tbe inetrae,nta .. an~ 
c!C~Cument;a to. be. tlal,1Jeta4 ,b:f.· tba·.SIIlltt theraWIUr;, ba•• been 
duly aUtbCirf..lt4t tlll!lcflt.H 1.114. ~elh'~ac! bf· tba; !J•lJ.tlz: anc! 
conatltut:e the teval, n114 and bi!ldiD; obU.gatiOil ot the 
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seller, enforceable against the Seller in accordance. with 
their tams, except. to the exte11t that enfoccoent thereof 
tnY be Umited by bankruptcy, insolvency or ailllilar. lava 
affecting the enforc11111ent of creditors' rights generally. 
Except for. the civil ad!Uinistrathe ac~ion 1nst:itut!ld pur­
suant to Section 16(&1 of the Toxic Substances Control Act, 
I ha.ve no penonal knowledge aft" in!l'!ii:Y of any actions, 
claims, auita, pro~e·ecSinga or inveat:igationa, eit.hl!r adlltini• 
stutive or ju•Ui:lal, panding or threat.enea, by, against or 
relating to tbe Companyr · , 

115) 'l'he execution, delivery, con&uiii!U&t:ion and pedor• 
mance of the AiJ:HIIIents by the Seller i!o.. not. ana will not 
conflict with or. rea.ult in e breach or· violation of any term 
or provhion of or con1tltute aetaalt. .unaer or re1ult. ln the 
creation of any lien, c::barve. or enc:ulllbz:ance u~D any 111eta 
oz: propert.f.e1. of the Sel1ar oc C:capanll' panullllt to t:bdr 
Cert:Uicates of IncorJI<l~&t:ion, By-Lava·, or any ordu, writ:. 
injunction or aeccee.oe uy court oz: any voverllll!ental avency 
or boo5y to which tbe Ccapany or Selle.r ia aubject:. 

(e) 'l'he C~pany llaa autbc:ichecS capital atock conaiating 
of 1000 CQIQJIIOil ah&l:lll of which &6 COIIIIIIOn abarea au la.aueil. 
ana outstan51ng, all of wbicll are fully paid'an4 nonaaaeaaa­
ble. . . 
. No' opinion h ezpnaaeil ber:ain as to tba lllfi&lit:ll' or 
vallaity of t!)a pur:chaae of, 434 COIIIIIIon ahare• by the C:capany 

·pr:loc to the cloaln9 of tbe A9r:aeaants. 

Yours t:ruly, 

IIDC 000~0~ 
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PtlltCRASE 1\GREE:HEN'l' 

THIS AGREEMENT made and entered _into this 23rd day of 

r bruary 1982, by and between FISHER CON'!'aOLS IN'l'ERNATIO~, • e 

1~., a Delaware corporation, located at P.o. Box 14755, 

st. Louis, Missouri 63178 ("Se~ler•), and THERESA A. SLYMAN, 

   ("Buyer•), 

WITNESSES I 

A. RECITALS 

1. WHEREAS, Seller ia the owner in fee simple of two 

parcels of real property, located in the county of Mil­

waukee, State of wisconsin and mora fully described in 

E•hlblts A.l. and l\.2,, attached hereto and made a part 

!\ereoh 

2. WHEREAS, Seller dealrea to aell and Buyer desires 

ta buy such parcels of reel property, together with all of .. 
Seller's rights, privilege• And Appurtenances thereto, all 
0 f Seller's rights of way and eaae111enta benefiting such 

' 
Parceta, and aU of Seller's improve111ents, buUdlnga and 

fixtures l~ated thereon, which parcela, rights, privileges 

•nd appurtenancea, rlghte of way and easements, and improve• 

=enta • buildings and fixtures are hetein. sometimes collec­

tl•ely referred to sa tbe "Premises,• 

110(; OOOit05 
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3, wSREASr Buyer has ordered a survey (the •survey•) 

~0 be made of the Preml.aea for use by Buyer, which will show 

tal the exact boundary lines of the Pr~mises, (bl the toea­

don on the Premises of all lmpro'ilell!ents, roadways, railroad 

sidln9s, water courses, utilU:ies and utility connections, 

: ;9hts of way and easements~ (cl the lo.c:;~tion on the Prem­

iSes of that portion of any> neighboring buildings, fences or 

.ether improvements which encroach upon the Premiaas and (dl 

the tocation of any lmprovementl on the Premises wb:lch 

encroach on any adjoining property or on any property which 

Is subject to any easement or ri9ht of way in faVC!r of 

~nether part:Yl and 

4. WRZliEU, Seller lnc! SLYMAN INDUSTRIES, IIIC., a 

Delaware corporation ("Inc!uatdea"), have entered an agree­

:~ent of even date herewith, by the terms. of whicb, contem­

PCI•3neously with the cloaing of the transaction contemplated 

by this Purchase lgraemant, Sella£ will sell and Industrial 

v!U purchaae all of the iuued and oubtandin'J sbarel Of 

~llvaukee Die Casting Company, Inc. (tbe •sublidiary•), .. 

!1, ~ 

!lOW '1'IIB1IDOBJI, in ocndo!llaration of the autusl proal••• 
111d upon ano!ll ~ubject to tbe terms and conditions containeo!ll 

herein it 11 agreed between Seller an4 Buyer as folloWI& 

l, Sale of Pxemises 

Sellex shall aellr transfer and convey to Buyer, 

MDC. 000406 
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and Buyer shall purchase and take from Seller, in ·accordance 

with paragraph 4 below, the Premises at and as of ~he Clos­

ing (as defined in paragraph 3 below). The Premises shall 

be sold and accepted on an "AS IS, WRERB IS" basis as of the 

Closing. 

2. Purchase Price 

The purchase price to ~e paid by Buyer to Seller 

shall be One Million Four Hundred Seventy-Five Thousand 

Dollars ($1,475,000) for the parcsl described on Exhibit A-1 

and Twenty-Five Thousand Dollars ($25 1 0001 for the parcel 

described on Exhibit A-2, for a total of. One Million five 

Hundred Thousand Dollars ($1,500,000,00), which amount shall 

be delivered to Seller at the Closing by be.nk win transfer 

of immediately available funds at a bank acceptable to 

Seller or by such other means as may be agreed upon in 

wr I. ting by Buyer and Seller prior to Closing. 

3. Cladnq 

The consummation af the sale and purchase af the 

Premises (the "Clueing•) shall be effected on Pebruazy 23, 

1982, at 1144 Union co-erce Bul_lcUnfl, Cleveland, Ohio 

44115 at 10100 a.a., or at such othe~ time, date and/or 

place ae Buyer and Seller ma~ agree upon in writing. 

4. -Title 

Xn the event this tr~nsaction la to he consum­

mated, title to the real property pdrtian of the Premisee 

shall be transferred to Buyer or his nominee by deeds (the 

HOt DDO"t07 
3 



J 
I 

"· '"' 
·ueeds•l in. tbe rorm of Exhibits A•l and A-Z attached bexe-

s. Representations and Warranties 

seller hereby •akea the following representations 

and warranties, each of which an true and correct at the 

tiJU of execution hereof, ahall .be true at and as of the 

closing and shall not be merged in the Deeds but shall sur­

vive the delivery ot the Deeds to Buyer and their filing for 

recotch auyu shall not be deemed to ba9e walvec!l bh dgbts 

~nder any of such representations anc!l warranties by reason 

of any independent investigation 111ade by him or on his 

behalf: 

(al Seller b a corporation c!luly organized, valic!l­

ly existing arid ill goOd stanl!iri.g under the laws Of 

Delaware, and baa full Potier and authority to enter 

into this Purchase Agreement and to convey anc!l ti:'&n&fer 

tbe l'nmf.iea in acCOrdance vi th the te.rms hereof. 

(bl This Purchase lgreeaent constitutes the valid, 

binding ano! enforcsable obligatloft of Seller 1 and this 
. . 

Purchase Agraaant. and the cons-at.ion of the tuna• 

action contemplated hereby have bean dill!. author bed by 

au requisite co:rpotata act:ion on behalf of Seller. 

(c'J The parform&llee of this Purch .. e Agreement and 

the cona-ation of the transaction contemplated hereby 

will not result ln t.be breach of any proviaf.on of, or 

constitute a c!lebult undez:, the Articles of :rncorpOra-
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tion or BY Laws of Seller, or any contract, indenture, 

mortgage, undertaking or any other agreement or instru­

ment to which Seller is subject or to which the Premi­

ses are subject due to action of Seller, 11:.11 predeces.: 

sor in t~tle, Pisher Controls Company, Inc. or the 

subsidiatY taken during their respective periods of 

ownership of the Premises. There are no law suits 

presently pending, nor have any law suits been threat­

ened, except as set forth in Exhi.bit B. 5. (c), whic:h 

would affec:t the Premisee or Seller's ability to carry 

out its obligations under this .Purchase Agreement. 
' {Ill zxc:ept for (il the easements listed and the 

arrangements described on Exhibit 8,5,(d), attac:hed 

hereto and made a part hereof, (iil zoning regulations, 

(iii) deed restrlatlona, easement• and rights of way of 

record and (iv) aattera disclosed by the Survey, there 

are no leases, licenses or occupanc:y agreements of any 

kind or natura which give a right to any person, corpo­

ration, partnership or other entity to oc:c:upy or use in . . 
any manner whatsoever all or any pact of the Premises. 

(a) There are not presently pending any condemna­

tion actions with respect to the Premises, nor bas 

Seller received a~y notices of any baing contemplated. 

(f) No work baa bean performed at the re~aat of 

Seller, Pisher Controla Company, Inc., or the Subsidi­

ary on the Preaisas which could give rise to the filing 

IIOC OOO't09 
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of 1 mechanic's lien against the Premises subsequent to 

the Closirlgf and. Seller agrees to indemnify and hold 

suyer harmless from and against any and all losses, 

claims, damages or liabilities to which Buyer may 

become subject insofar as same arise out of or are 

based upon the· placing of any such lien against the 

Premises due to actions oi! Seller, Fisher Controls 

company, Inc., or the Subsidiary. 

G. Condition Ptecedent to. Cloa!.nq - Buyer 

n. !.a a c:ondi tion tirec::edent to the obllgation of 

Buyer to close undet this Plirchase Aguement: 

(a} That all of the representations and warranties 

of Seller set forth in Paragraph 5 shall be true at and 

as of the Cloaing with the same effect as though euch 

npreeentations and varnnUea wen made at ani! as of 

such time. 

(b) 'that at the Cloa!.ng the purchase and ule of 

the aharea of the Subaldiaty is coneummated. 

(c) that Seller ahall have fulfilled all covenants 

to be performtc! by 11: here IInder. 

{d) That Guudtan Title and Guaranty Agency, Inc. 

!the •orttle Ccapany•) la viliinv at the CloBinq, to 

iaaue ita Title Inautance Policy ln the full amount of 

the purchaee price, lnsurift9 that upcm flllnq of the 

Deeds, ucor4 title to the, P~emises ahall be in Buyer 

or hia nominee, in fee limple, free and clear of all 

. ,. 
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liens and encumbrances exc~pt those which are set fort~ 

in Exhibit B,6, (e). 

In the event that any one or more of such condi­

tions precedent fails to·occur by the Cloein9, Buyer shall 

have the option to e"ith~r waive same and consummate the 

purchase of the Premises in accordance with the terms of 

this Purchase Agreement or to terminate this Purchase A~ree­

ment, in which event same shall be null and void and of no 

further force and effect, Seller and Buyer shall have no 

further obligations to one another hereunder and all funds 

and documents held by the Title Company shall be returned t~ 

the party which deposited same. Seller will pay all title 

and survey costs theretofore accrued if this Purchase Agree­

ment is terminated as. a result of the failure of condition 

precedent (a) or (d) above. The consummation of the pur• 

chase shall be deemed a waivet of such conditions precedent 

but shall not affect the survival of 1uch represantations 

and warranties ae provided in paragraph 5. 

7. Condition Precedent to Closing - Seller 

It is a condition precedent to the obliqation of 

Selle~: to close under _this Purchase l\9raeaent• 

(al That at the Closin9 the purchase and sale of 

the shares of the Subsidiary ta conaummated1 end 

(bl That Buyer shall have fulfilled all covenantn 

to be performed by him hereunder. 

In the event that any one or both of such 

IIDt OOOHl 
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c:onditions precedent hils to occur by the Closinq, Seller 

shall have the' option to either waive same and consummate 

tht purchase of the Premises in accordance with the terms of 

thiS purchase Agreement or to terminatt this Purchase Agree­

ment, in which event 11ame sblll be n~U and void and of no 

further force and effect, Seller and Buyer shall have no 

further obligations to one ~nether hereunder and all funds 

and documents heid blt" the 'rltle CQ11lpany shall be returned to 

.the puty which depoaited aame. 'Buyer will pay all title 

and survey costs theretofore accrued if thil Purchas.e Acjtee• 

111ent is terminated as a result o.f the failure o~ oondition 

precedent (al or (b) above. 'rhe consllllllllatlon of the par­

chase shall be deemed a. waiver of l$uoh conditione praoadent 

but shall not affeot the s1u·vival of auoh representations 

and warranties as pro~ided in paragraph s. 
B. Inautance. 

Seller shall maintain in ful1 foroe an4 effeot to 

the Closing Seller's property and c:asuaity insuranoe 

~licies which currentlY CC!Vet the Premises. 

9. ProratiCina and Bzpenaea 

:Real estate tlltel and aueslilllen~a, both general 

•nd special, shall be prorated; betwlllei\ Seller and Buyer as 

of Ciollng. 'l'.he proz:aticm of tans and aesesamente •hall be 

based on the la•t avatlable duplicatet provided that if the 

duplicate once raoeivad by a~er ahova a different tax or 

assessment for the period oovered, the parties shall 
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immediately reprorate the taxes and/or assessments. 

Following receipt of the actual bills for taxes and 

assessments, Buyer agrees to pay the same. Buyer will pay 

for any real.property conveyance fe~s and transfer taxes. 

Seller will pay up to $5, ()00 toward .the cost of the title 

insurance policy, .Each party shall pay one-half of the fee 

of the Title Company for filing the Deeds and making the 

prorations. 

10. Binding Effect 

All of the terms and provisions of this ~urehaae 

Agreement shall be binding upon and inure to the benefit of 

and be enforceable by the parties hereto and their respec­

tive heirs, personal representatives, successors and as­

siqne. 

11. l!lotices 

All notices, requests, demands and other 

communications in connection with this Purchase Agreement 

shall be made ln writing and shall be deemed to have been 

given when given penonally to the penon indlcatad below as 

authorized to receive the same by mall for Seller, or for 

Buyer, u the c .. e aay be, or 1f 11albd, then 411 hours after 

lllalling at any qenual or branch llnit.eil Statu Post Offic:il 

by registered or certified mall, postage prepaid, addressed 

if given to Seller, tot 

General Counael 
l!'ISH:U C!)JITliOLS IIITBI.UfA'riOtw., INC. 
P. O. IOlt 14755 
St. Louis, Missouri 63178 
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or if given to Buyer, to1. 

Tber.tlla 11. Slym!ln 

  

Wit:!\ a copy t;o1 

.li.obert B. qlaser 
Arter l Haddl!ln 
1144 11nibn Comerce Building 
Clevelllnd, Ohio 44115 

or if mailed to such other perions and/or addreaaea aa auyer 

or Seller, respectively, may deslCJnate by notice given in 

li~e manner. 

12. counterparts 

'l'hia Purchase Agreement may be executed aimull:a­

neously in one or ao£1!1 counterparta, each. of which shall be 

deemed an original, but all ot which together ahall c;onatf.­

tute one and the .... inltrttment. 

13. Entire Agreement 

'l'hia Purchase AiJI:eement sets forth the entire 

understanding between the partiea, there being no tema •. 

conclitiona, warranties or z:•present:ationa othas:: than those 

contained herein, and no .-en4ment:l hereto shall be 'lalla 
unless llllde in vdtlng anc! ei.gned by· the· putiea hereto. 

14. r.oca1 r.av 

'l'hia Pus::ch .. e Agreement shall be: controlled, 

construed, and enforced in accordance vlth the lava of the 

State of Whecinlin. 

IIDC 00041 lit 
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IN WITNESS WHEREOF, the parties have 

purchase Agreement the day and year first 

duly e~ecuted thia 

above wr:l. tten, 

FISHER CONTROLS INTERNATIONAL, INC, 

•seller• 

"Buyer• 
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EXHIBIT A-1 

SPECIAL WAIU\AN'rt DEED 

Thi& Indenture, affective the 23rd day of February, 

un; between Fishe,;" Controls International, Inc., a Dela­

ware corporation, Grantor, patt:t of l:.he Urat part, and 

':'heres a A, Slyman, Grantee, party of the. second part. 

witnesseth, that the said party of the first part, for 

and in conaideuUon of the BUill of One MilUon rour llundred 

seventy-rive Thousand Do11ars ($1,475,0001 to it ln hand 

paid by the •aid party of the second part, the receipt of 

which is hereby .aclcnO!tledged, has granted and sold, and by 

these presents doea grant and 1ell unto the said party of 

the second part, his heirs and &&signs the follO!tlng des­

cribed real estate situated· ·in the County of Milwaukee and 

$tate of W1aconaln, to-wit: 

That the part .of Covernment t.ot 4 l.n the. SW l/4 of 
rractlon~l Sectl<!ll '' ~ 7 •• ll 22 B,. in t.he City .of 
Mlllf&ukaa, >Milwaukee COili\I:Yr 'lfllconaln, ~Wided, and· 
desc:n:lbed u f()llOifa' ~~~~i:::ll\9 at! a point vt)icll, {II 
ass.oo ft. 110rth of' .~l\• IIC>uth line an4 66o,o.o ft. aa•.t 
of the West una !)f. aaid 1!111 1/41 thenca Beat on a line 
'olhtch 11 8.55.00 ft. lfot,~ !)(and parallel vlth, the. 
South line. ot' 1&14, 11• ~~~Uon 380~ so ~t:. to a ~tnl: ln 
the weat:. Une .qf the 1fel!t,.tly dglll;". ~f way CO!'~~y~ng• to 
the Cl\ic:ago, .K11vauku· ~CI. St., l'ilal. aailv•y Ccapany .by 
Ileac$ rec!)tdl!c! Jrt tilt .dfl!i'c:a !)f the ReiJf.l!t:U o~ l)e•da of 
Milveukee CountY ~n·.Vo;tWIIe 8~1 on, 'hga U7t thenc:e 
North along aa~d lfaat l.in.e of aej,d tight of way 465, oo 
ft. to the llortb llne of sale! t.ot 4t thence w .. t on 
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said North line 380.50 ft, to a point 660.00 ft. East 
of the Weat Une of said sw l/4J thence South on a line 
660,00 .ft. East of and parallel with said west line 
465.00 ft. to the point of beginning, excepting the 
west 33.00 ft. for street purposes. 

SUBJECT to zoning regulations, deed restrictions, 

easements and rights-of-way of record and to any state of 

facts, easements or matters which a correct survey or in­

spection of the premises would show. 

And the said party of the first part does hereby 

warrant the title to said land, and will defend the same 

against the lawful claims of all pliuons claiming by, 

through or under it or by, through or under Lts predecessors 

in title, Fisher controls Company, Inc., a Delaware corpora­

tion, and Milwaukee Die Casting Company, Inc., a Delaware 

corporation, but against none other and not otherwise. 

IN WITNESS WBERBOr, the said party of the first part 

hereunto set its hand and seal the day and year first above 

writ. ten, 

FISHER CONTROLS INTZR~TIONlL, INC. 

{Seal] 

By -r.::-==-:r-:=::--------V{ce·l'tealdant. 
(Flnance and Administration) 
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"Pilnted or Typewritten Name 

printed or Typewritten N~e 

ATT~ST: 

STATE Of IIISSOUlli 

ST. LOUIS COUNTY 

Secretary, 

l 

J 
SS: 

Personally came before me, this 19th dey of february, 

A.D., 1982, the above-nlllllel!l ------------­

---------- of fisher Controls lnhrnational,, 

fnc., to me known to be the person who executel!l the 

foregoing lnstr~ent and acknowledgel!l the same. 

Printed or Typewritten Wee 
wotary Public 

My Commission espiree: 
________ __,A.D., 19_. 

~hls Instrument: wee drafted by Denni1 3. Greea. 
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EXHIBIT A-2 

ThiS Indenture, effective the 23rd day of February, 

l9B2, between Fisher Controls International, Inc., a 

oelaware corporation, Grantor, party of·the first part, and 

The<esa A. Slyman, Grantee, party of the second part. 

witnesseth, that the said party of the first part, for . 
and in consideration of the aU. of twenty-Five Thousand 

oallars ($25,0001 to it in hand paid by the said party of 

the second part, the· receipt of which is hereby 

acknowledged, hae gran.ted and sold, and by these pnsents 

does grant and sell unto the said party of the second part, 

his heirs and assigns the following described real estate 

sit~ated in the County of Milwaukee and State of Wisconsin, 

to•wit: 

Lots nu111bere4 'l'wenty-lix (26), 'l'wenty-aeven {27), 
'1'wenty-eigbt (28) and the So!lth lline (I) feet of Lot 
nu'lllbered 'l'wentY-nine. (21) in. Block n11111bered Qne {ll in 
Jos. Buchta' 1. llubdl'riaicm of ·Lots numbered Rit~ety-two 
!92), 'Rlt~ety.three (13), one Bunilred and -z'hne (103) 
and One Bundud. and rour: tlD·tl , in comstock li Mllllams 
Subdlviaiol! of Lots nU11lbereil One (1), orwo (2), 'l'ha:ee · 
(3), !'our (4) and five (5) of Section numbered rtve (5) 
and t:be Southeaet 01\e-qu&rter {1/4) of· Section nU11lbered 
Five t5) .and the JIOrtbwea.t One Quarter (1/4) of Section 
numbered 'our H\ ln 'S'ownab!.p n11111bu.ed Seven (7) North 
of Range numbered Twenty-two (22) East, in the City of 
Glendale. · 
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S.UBJ:S:C'l' to toning te911lationll, deed restrictions, 

easements and dghts .. of .. lfay of tecord and to any state of 

facts, euements or J!latte.rs which a correct s11rvey or 

inspection of the pUIIIises would show, 

And the sail! party of tile first part does hereby 

warrant the ti tla to sald land, and. wlU defend the same 

against the lawful claims of all persons claiming by, 

through cir und!!r it or by, l:htCiugh.or under its ptec!ec:essors 

in title, !'is her Controls eom{lany, Inc, 1 a Delaware 

corporation, and Milwaukee Die Casting Company, Inc., a. 

Delaware crporation, but al!alnst none other: and not 

otherlfile. 

IN lllTNESS IIBSREO!', the add puty e~f the first pert 

hereunto aet itl han!! and Sl!al the day and year fl.ut above 

written. 

FISHER CON'l'ROLS. Im'BRHlTIOIW.., tNC, 

(Seall 

Signed, sealed ~ del.ivar:ed 
in the presence of 

Printed or 'l'ypewr;ltten lfue 
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Printed or Typewritten Name 

ATTEST: 

Secretary 

STAT! Of MISSOURI 

ST. LOUIS COUNTY 
SS1 

PersonallY came before me, this 19th day of February, 

A.D., 1982, the above-named--------------------------­

----------------------- of fisher Controls International, 
Inc., to me k~own to be the person who executed the 

foregoing instrument and ac~nowledged the same. 

Printed ot Typewritten Name 
NOtary Public 

My ComnisBion expires: 
----------------~A.D., 19 __ • 

This instrument waa drafted by oennia J. Green. 

HOC 000~21 
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EXHIBIT B.S.(c) TO PURCHASE~A~EM&Yt 

Under letter dated January 7, 1982, the Company was sent a 
:o~plaint and Notice of Opportunity for Hearing concernin~ alleged 
vtolations of the Toxic S~Qatancea Control Act. 
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EXHI!HT B.S. (d) TO PURCHASE AGREEMENT 

1 Rights and easements, if any, in and t11 any anc! all railroad 
.~1 cehes, sidetracks, apur tracks and ril!;hts of way located upon 
;r app111'tenant to the subject· premises. 

z. Encroachment upon the subject pnm!.se111, etc. as disclosed by 
teed 4892648. . • 

3. lli&htll .of the publtc in that poxt;ion of the within deac:dbed 
premiaea lyin& within the li111it1 of public roada and public: xigbte 
of way. · 

4. Encroac:hm&llt upott the pnmi.aea to the IIWI:illllll!l extellt of .9 feet 
by railroad tiea appurtenant to the premiaaa on the East ae . 
dlscloaed by aurvey number 114146•5 dated December 23, 1974 by 
Kenneth E. Berke, a~ayor. 

s. Encroachment upon the pramh11e to the meximWR extent of .1 feet 
by walk appurtenant to the premhes on the Wut ae df,lcloaeel by · 
1111'VIIY number 114146-S elated December 23, 1974 by Xenneth E. Berke, 
11.11'veyor. 

Ace••• to the Pr11111i1e1 granted to the following firma providing 
.tervic:aa to the Company: 

Badger Plumbing (anow r11111oval) 
Ker.cbant 1 & Police. 
Imperial Smeltinc and Spactro Alloys (9etal. tollins) 
Servomation (food 1ervice) 
Sharp& (copyin& machine repair) 
U, S. Po.eal ~&rvica . 
IBM (machine repatr and maintenance) 
Simpl~ (tlaa r•corder repair and 11111intenance) 
Uti11t1 eoatt&ll7 penonnel. 
UPS . 
.uc· Lock ('1"e.pe1r eloor locka) 
Balco Hatala (to pick up aluminum droea) 
Blua .ad IOapsell (office 111achine repair) 
Cull1&an ·. 
Donahue and. Alaociatea (coolant aamplinc) 
Eutaet1e Walding (wall rode anel supplies) 
tarminez (peat control) 
Uranus (window washing) 
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"uconsin 'tree Service (law care) 
~awk Industrial (J:aUna furnaces) 
~oneywell. (alarm urvic;e) 
~or (watchman, clocka and fire alarms) 
Industrial Scale Service 
!f, tulc&l CompanJ' (furnace repain) 
united Waate (tef\llle clhpoul) 
Metal Lab (beat traadn& aervice!l) • 
P&lll .lt•~lly COupanf (dock repair) -
$olveD~te (heat. tl:a&tin$ ~arvic.,) 
Jtc M&!lufacturin& UJ1struuent np&ir) 
Wright lheu (r .. troolll. aanithlng) 
Spic mel Spau. Csl!Na . ad towel. lall!ldQ'ius) 
llil'waukaa a•char&•'. (~ira .,ctlncuhb urvtce) 
llu&h Ayera (fork tru.ek rapd.r) 
!Uwan1• (b\lbble&Ullllllchines) 
Iota-Rooter 

.· 

.. 
• 
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EXHIBIT B.6.(e) TO PURCHASE~REEHENT 

COMMITMeNT FOR TITU! IN$\JRANCE NO, 

SCHEDULE 8-Se<tlcn 2 

..... ,.~ e ~~the poiey or poicios to be Issued ,.;u ocntaln ... options to lht ~~ mallltll 1/ftlesa the ........ <fOSDCOiod Ill to 

~ ,.,..~octiCII olll>e Cl>mllanr. • 

Dtfoct~,·llllll .................. 111~-or-mottinl. •iny. crutod.Jhl·-inll In the~ -u. orlllathii'IO --niiO lht ot!KIIYt- ""'"Ill bill prior to tho llalo the ~ lnolftdocq,ftaol riiCI>td tor .. .,. !Ill oJlalo or ""'"ost 
or ...nva;elhttoon -bythll CccMilflnonl. 

~ $-.andltd~: 

101 Nr(otlluloryhn,ortfvhltoouch hn;lorlobor,malerioll, a.-,l'uol.,~hottlolcrootliomft~tt-111111,., 
aflown by 1111 putllo- . 

(1>1 ~ encniaclvn-• .-.Pill)' wall or Olhorfoc:il which rn 1101- by lhl pubic- but wNd\ wculcl ~ 
dllcloHdbylfto=uro!IIOIIVI)'atbyUI~d~~~-

' (01 l'lightllor Clima willet! 111111101.-, by 1t1e publo- bot- c:oulll bo ....-by anlnopodlM Ill the lind or I 
rrakfno lnQI.ally or pnone ~--•ulan thlriPA · · · 

llll Roode, ... ~·-· ••oli'Onll, or- thellol, Wlllc:fl~niiOI-. Ill' the publo """""'*'. 
(0) Tho....,., any~- ... -· ·-notOII'IIIofiiDtlloCOI.III)o-·ol""'"""- .. 

1. Tho 11t1 old aononltuoo for""' PI" 11 81INI-. . ' . . . ·. 
1. UtWt7 &Uti!IIIIAto p:llltao!. '1>7 111l.va..iut& Pia Ca&til>a c:oap...,. to "11s""'izl. 
Elocuic: :r- eo.op...,., :l.u WIOC:Oison au!. a .. iau, '1>7 .,. wu· ...... t dated 

-!'.&reb a, 1951 ad reco:ro!.a4 011 APrl1 6, 1151, :Ia Voluma 2866 of Duda 011 
Paso 41P, u bo~UIIIIlt lfo. 3016362. (coJ17 atache4) 

5 • DtWt7 oias..,.t, p:&l:ltao!. 'l>7 IIUW.I1ba Jlia Canil>l CololplllJ' to. V:l.o00111U. 
Eloctric !ovu CollpuJ', :l.u auccua~~:ra ad uair;u; '1>7 .,. w~t cl•te4 
Octol>a:r .S, USl ad :rOICCiriu Oil Mnaks: 14. 11511 :lA Volwe 1951 of lleella 
ou Pace 604, u bo~t lfo, 3061f7.S. (COI"J' atu:clle4) . . 
6. lfoz-~;pp &011 11:11-*u :Me' r:..tua· Cozaplll7 to Hans>• Jlat:I.OIIal ~~· llau 
.•f 11Uw.111caa, :lA c1uo H:l.s'!u117 otat.ao!. -.mt of $300,000.oo, datu Much 14, 
1961 All4 netiiW. n ll'ucll 14, ·1961, ~al 401, lllla&U !178 u 980 :l.tlel..Un, 
•• Do~t Jo, 4371164. 

7. Eaa-t cntaiDe4 :lA QW: Claiia llae4 IX&Cl'te4 '1>7 111l....W• ~ ~~a.u,., 
~:carp...,., 11:11..-kae c-c ~.au!. ls'II:IA c. Villla:IA to CUcap, 111l.vaukuo 
..,4 St. laul b:l.lvai ~. '1>7 .,. w~c 4ano!. fU:1:1a:7 2, 19%0 ell 
to~oz-dil4 n relmlu:J zs, lt%0, :lA Vol~D& au of Dealla Dll :tap 227, u Do"""""t 
Mo. 1010524. (1!0J17 auacluo4) ·. · · 

8, Uabta U4 au-t•, :l.f lll7, u ad to ...,. au!. o11 1:~&4 IIW:f.tchec, a:ldat:r. 
ap..., trades 8llo!. r:l.abta of W:f locatao!. llp<m os: app!l&'l:tmet '"' tha auhj 01:t pz1i011Uu. 
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UU la•t'lltw,., cflecctv. Ula 231'11 4a:p ef felllruarr. 11112, 
'tltvtft fhher "ll&:nb llc.•raactonal, be., a Dtl~Wart 
CCifJOintoo, Grllftc.-c-. ~rtJ of '"' fiur. pare, 111111 ncr.ta A •. 
S1,..a, Gl'anu•1 p.rc:r of cb• ••nad pan. 

"'tlleunh, tbac W laW f&r't'J •.t Uti f&nc ,.~c, far m 
f.lll COMCinnlP of c.ll• •• .t.a..• lUlU• lou hrMlrH 
hwrllf•rl.,• "tbnaMMI Dllll.are (11,4751000) to lt: ill '-' paUl \J 
t:ha ••11 JloiCQ' tf dl•. 11cod fate, tb• l'KelJC ol t41c .. ll 
bau)r aclqllt1f114a ... 'ftaa araatad ..... u .... "', .... ptaadtll 

•••• J':uiC .._. adl ws.A chi: ••U p.uqo et Uie ~~ ,.n. ••"" 
'hdn id a11lp1 Ua foUMaa ••ud, .. rod, a1ttta •thl.u6 
f,a liM CoUI'It.)' ef tlllvhkaa •4 Stat• 11f Vhco.la, tt"""'ra 

na.acr to MDllq. npl•ct ... , .... nn:ri...U.ou, ....... u 
aai tf.&lt.t•,.,..,.,,. of 'HCIId _, • _, 1Uta d !aeu, lutiM:Iita 

oc •cnr• 41* a can .. c. ......,- _. taa,.u.la. td Ua ttaahaa 
....u ..... 
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M41 fhe ••I• ,.nf· o( r.be Un~: pan lllo•• heultr wrrut tM 
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COllll"f t11 · rr. 101111 1 
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tion, or otherwise. ~ertaining to the ~usiness and affairs, 
of the Company •.. Ftom the. date hereof, Sellers sha~l use 
their best efforts. to. cause tbe .. independent certified public 
accountants of the Company to cooperate wit!! auyer and its 
independent certifie" public accountants in maki!\9 available 
for. e)(amination all financia~ i!1fcm11ation concerning, the 
Company as is req):lestell, including .the work papers pertain­
ing to ilud!ct.s or examinatlcins .of the company made by .such 
a~countants. unleSSi and until the ~urchase conte.mpt·ated ·"'>· 
herein is consuiiUIIated, auyer and .its. representatives 1till. 
hold in conficlence all information" obtained pursuant to this 
Section 6 {a), and if such purchase is not COI)SUIII!IIated, Buyer 
Will return to the C:ompariy all such lrtformation · u the Com-
pany may reasona~ly tequ!.re, · 

(b) PrellervlltiOrt Of Budnes• Orqanlllation. Sellar 
shall cau$e the CCliiiPiliY to .u•e its b!ist. effor~s to preserve 
its business orga!1h&tiol\ <il\.tllct and j:o pre•erve fO.t BUyllr 
tbe qoodwUl. of. th. e.·•· supplieJ;s,. C.!lstomerll and. others having :-,. 
business rela:tions witl.l the Company. · (~•-llillll<" "'ll '\j;M -1 

(cl Continued Accuracy of. Statements of Fact. Prior 
to the closirtg Seller wlil u11e)ls lles.t efforts to so 
conduct it:s affilirs, a!'ld to clluse t;he Company l:o use its 
best efforts so as not to cause, or suffer· to occur, any ' 

~ ev. e.rt.t or •. tate. of.· .. f.ac.ta wblc·h··· wou···ld., make u ... n.u·ue .. an. y.,· .• .. tate-: \ . 111ent of fact contained in Section 4 when repeated at the 
~ time. of the. c;losin9 al)d m,ad~ to.IJPeak 1as of that date 

f &) (instead of the aat;e of thie A~:~reement) exce~t that Company 

~#- ~~ .. ~·. a.:~:11ofn~~~f.~s~ .. ~ .. ~.·.= .... ·~.·.=e~1!~.a.f~.=.·~~!1./ o~a~~.;·.~l~~1. rl b"' .. e~w.h:•n -:/!' Company may have opportunitiu• to make agreements• oreommlt-

• ~ men.t:s .. for th. e .. · .p.·u·r··c·h .. ase. of· .. ~~~ ... ·t:···* .. d···.·.··l. •.· .. ·•.·· .. 5upplie.s. o.r··. •.•nl·c·.··es, ""' or: fot the sale Qf produCts# 11at;erials or services which·, if 
enteted into, would be agreement~~ required to be listed on 
Exhibit. A ana the( ~Ciillpiln:Jr, au,dng such period, may Milke such 

I a9reements as reqUhfld bt the ordinary course of business 
1 '' 'provided th.a.t: wr~tten not!.ce·of, e.ach such action is at the 

time 9 ivilll t 0 Buyer by. tl\e ~olllpany. For. purposu of con• 
struing l:ha nat .. enfa of tact if). Section 4 as of the ti~ne 
of tbe closiri!l •II. here~!\. required by Sections 7 (a I and 
7 (bJ, Ellhibit A lha1]. ~ deemed amended. to include !SUCh 
agreements of lfhicb n0i:tce lle.l!! thus been given. t,o .Buyer, ~lld 
furthar;. Bxhibit D. shall be. (leemed amended to 1nclude any, 
additional insuranc:e cov!!rage obtained pursuant to .Sti!cUon 
6 (c). ShoulCJ any event or state of fact• not specifically 
provided for i.n the I?tlict!c!l.n9 provisions of thi.s Section 
6 (c) occur prior to the clC)sin9 which wi].l 111ake. inaccu.rate 
the statements of fact contained in Sectio.n 4 when rei?eated 
at the time of the closing and make speak as of that date, 

MDC 000155 
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appropriate amendments of such statements of fact (including 
appropriate amendments of Exhibits therein referred to) may 
be ma~ for the purpose of construing such statements of. 
fact in Section 4 as of tht time of the closing as herein 
required by sections 7 (a). and .7 (bl, if at or prior to the 
closing Buyer .is notified in wtiting by any sel1er of such 
amendment and approves the .. same, but if such a111endment 
repcesel\ts a change. of facts. which Buyer does not approve, 
Buyer's sola remedy will be to cancel this Agreement. 

section 7. Conditions of Buyer's Obl{qation. The 
following provisions,. except to the .extent waived in writing 
by Buyer at its optiol\, are conditiona'precedent to the 
obligations of Buyer to close: 

. . 
(a). Con'tinued Accu~;act of' Statements of Facts. All 

statements of fact in Sect C)n 4 in ali ma.tedal respects an 
true and correct as oft:he date henof and shall be t~:ue.and 

1 
correo:t at the time of thi closing wh"en repeated a.nd made' to 

• speak as of tbe time of t:be cloalng ~meaoil\9 .that all refer• 
ences therein to the "da.te of this ACJ,.teenient• or the "dat'e 

.hereof" shall be construed as references to tbe date of Ehe 
closing). • · 

\ 

(b) Saller's Certificate, Buyer shall havt received a 
certificate, da.t.id as of the .Sate of the closing, s~gned by 
the Seller in which it represents and warrants to •uyer 
that t:o the best of its knowledge! (i) All statements of 
fact. set forth in s.ec.tion 4 in all materia~ respects were 
true al'ld correct as of the, date of this Agreement and. are 
true and coruct when repests.d and m.ade to speak as of the 
time of the closing, {U) .~ .action or proceedl11g has b.een 
instituted, or: to 11:11 kn~;~wl,111dge threatened; against: the 
seller or CD~Upany for the pu>:pose or with the probable 
effect of enjoining or preventing the consummat:l.onof this 
Agreeaent,. and (UU it ,bas performed the agreement$ here~n­
to bill performed by it,. a.nd the Co!lopany has Plltfor:med. those 
mattei:s contemplated herein to be performed by It, prior to 
the closing. 

IIDt 1100156 
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{d) Management. Seller shall h11ve deUvered to 
Buyer, exeept. ill otherw.ise requested ln writinq by auyer at 
least three days. pdo~ to, the closing, the written resigna~ 
Uons of all directors as. <Hrectors and officers of the 
Company, to be efhcl:i lie in eac;b case at the t !me of 
closing. 

{e) No Cuu&lty Damage,. Npne of the assets. O'l'ned by 
the Company ,used I~t Its normal bualness opentiOil!l. ·~all 
hava been d~t~maged or. des~ro.ye~ by fire, storm Qt. ot!ler. cas­
ualty (!) so as .t:o invo;Lv'l ccuit:s. of.110re t}la,n $10, bOD in ex­
cess . of insun.nc;e procel!4•! pa~~b1e ·to the Com~J!ny on aC'c011n t 
thereof for repait or cepl.ac~en.l; of such Ul!lets. or (ill so 
as to caus11 an interriuptic\zt C)f nor!"al business operations by 
the Company, as the ca11e lllaY 1:1~• for a period. of mote than 
ten. "ays· (eXC!!Pt that;. t~;..s p~r:t !Ul $hall not apply if such 
int.rruptl.on. of normal bul!iness, .. opetal)iol'll! bliYOild said. 
period is cov11red by buai!IUS interrup.tilln lneural)ce payable 
to the Company in an amount' at' least approdmately equal to 
revenue to be.lost), 

(g) Buyer shall, have received the 
opinion !sq,, counllel for Se;Ller, 
dated as set. forth in Exhibit 5JJ'•~· 

(h) Salu A$1r:eement. The, manufacturing and. sall!s 
agreement bei;W\'tjn ~e;L;Ltlr ~n\f !=OJIII'any as se.t forth in. !xhibit 

-(' -' at.tached herei:C) shall l:le bfl)4in~ upon &!Iller; .and. ther.e 
- shall be'·no material llefau1t.· aa to any obligation of the 

Coaipany,_ . ·~ 

(i.) Real Estate •. 'rho( j~urchase an.d sale purslianj:l'to 
the real estate ag.:eelllJ!nt.'all .set forth in !xl;li):lit f{ .a.t:t.ached 
}!ere to ~rhall close. sim~:Lt:aneously wi t:.h the closing of, the 
purchase and eale pursuant- to the terms of this Agreement:. 

(j l consents •. All teqUisitll consents and approvals of 
third partho!! tet;!Uir.t!d to be received by or on. the part of 
Buyer or Seller(for: the consummation of the trallsactions 

~~ E,¢1..:1.:~ I,..,Ao 

13 MDC 000157 



,.....,.. . . 
\._,. 

contemplated hereby, or to prevent.any agreement of Buyer or 
of Seller from terminating as a result of the performance by 
Buyer or Selle.r of its respective obligations under this 
Agreement, shall have been obtained~ 

Section 8. Conditions of Seller's Obligation. The 
following provisions, except to the extent·waived in writing 
by Seller at its optipn, are conditions precedent to the 
obligations of Seller to close& 

(a) Continued Accuracy of Statements of ract. All 
statements Of fact in hCt "on 6 in all jnatedal respects are 
true and correct as of· thl!l date heteof and sball.·be true and 
correct at the time of the· closing 1.11 if repeated and made 
to speak as of the time of the closing. 

(bl No Actions or Proceedings. No action or proceed• 
ings shall be Instituted or threatened· for tbe purpose or 
with the probable efhct of an:1Qining or ·pnventil!g the con-
summation of this Agreeme!'t• _ .... •·- .• '· · ofk .... .,..l t:U.• ,W.u<. fJ'i<(.. . . ... ""' ........... ,_......,., ,-' ' • I .,, 

(c) Performan • All agraeaents to be performed 
heuunder by Buyer at or prior to the closing ahall have 

been f~)l~!=m~~ ~.<-A$;(¥)}. (.,e) ;&I ~ (St.c~ i( 
Section 9. Certain Re!dtes. : l."i) C.......k (t ......... "T(i\) 

• 

..."' .... 
,.." 'M..,_ 
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ARTER & HADDEN -- ... ... COI.A.I-&111 
Alhllft A KAOMH ........... .,..,.. .............. 

'IIIUIII QIOfi.O.C. ..... .... ...-
ICH.IIHR WHITS, Aln'IIR D ~CD&N 
IIOuaT ...... .....-r;,,.......ti\.OOflil 

eo&.llllfUII. ........ --· ..... "_ ............. ..-

Ganeral Counael 
Fieber Controla 
Inter!l&tional, IDe, 
p, o. Box 14755 
st. Louie, IU.eaoari 63178 

Dear Sir: 

_.,..,. Cleveland 

'rhia letter b being eent to you on behalf of Slyun Industries, 
Inc. ("lluyu"), I'U:tiiWUI.t to the DC)tice r!l'lui..:lllll8nta of Section 15 
of the l'urchllee ~n11111ant - CoiiiiiOn Sl!u'ee, dated J!'ebz:uaxy 23, 1982 
(date of "cloein9 l between B!lye..: and yo~ ~y xallt.ting to 

your ule of the. elw:el! of Kil-u)cee Die caating Co~Dpmy, Inc. 
("~"), now lalow. aa kcu..:ate Die C&ating ·eo. ("&::cw.-ate Die"J. 

'this Hotic• is given to. yQU at thia tiD111 to give you notice of 
and aaaert claw Wldar Sections 14 and a of tile .llq%'e-t deecdbed. 

'l'lle purpoaa of thie nOtice and claim relatu to the etate of 
facta exiatiog prior to the .1\gr.-nt and these faot.a in exiatence 
on tha·.da~ of tile cloain9 aridng out of the . ue by. the. Colllp!lJlY 
of rca • • prior to the closing. we .are auured by the•.• s>enons 
who hav-. oontinue4 to operate the facilitiu of .the eoapany since 
the date of tha<cloeing that they have recorde e•tabliah!Jig that 
they havti not u..a any for~~ of PCB' a. In that raga;rd, OSIU\. rorm 
20 f:roa all IIUPPliera are available end -dll be made available to 
you for inapection. !loDe of them ahow any PCB'a. 

BllelOaecl ia e confidential report of ..:ecent teeta perfor1118<i 
at the. f&cilit1••• IIO!H of. wnich .you lllllY be abl• to relate to a 
teat repga:t you obtained in DeC8\Ubar, 1981. 'l'bia repciJ:t indicates 
there u• 1~ area• of: concern. on the thir.d po.ge, lab numbeJ: 
9553 r•latea. to th• teatinq of a aa~r under machine 21 and. lab 
num.bare 95111-22 are the results of sampl .. taken fr!)lll the •oil at 
the facility i-e~at•ly behind the buildinq. We are 1:Qld by 
employees that yaars aqo oil frOm the. "machines was dumped at 
the facility b-.hi.nd t:h• fac1:0z:y. In view of these pesitive 
J:eaults, 12 IIII)J:e testa have been ordered at other outside areas 
of the facility. 

MDC 000344 
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' General CQunael 
Fistuu:. COntrols International, Inc. 
Februaiy 1, 1984 
Page 2 

' While tbi• .ru:at,i~a te~ates to. 1:he presence of .PCB'• at the 
facil .. ity ~:••uJ. .. ti,llg .. ··•·· t ... ~;om·.·.·· ~·.·ir···· .·· .. ~1.o ... fdO. r t:Q tlla. c.l. oaing.· of the Agre-nt, wa 40. not intend ti:l:.·. . · t tbis notice to the teport 
iM11lde4 he~tb, we do inc;t~. 4111' fttl& of . PCB • a a.t tlla · 
facility 1 incl~ .but no!; 1~~· to 1:he con~t.a c:l( .the 
m&eiUJietl, &114 preliaea, an:r pit hell.._, ~aenoira or: ap111.~ UDder 
the' .. MCbinea 1 the• ca»£!e4 •-r ~t:jleea t:!l.e plant '11114. the llii,;aukee 
lllveZ. aD4 IIUC.ll ather parta of tbe Jjlnmaes uaecl by t:ha·· eaDpany, 

Current ~J;Y by tlla acc.uate Die OP4!rat~ PI!O(il. lit the 
facility in4i.catea that •• a 114rt1~1 atatt on ~ cl,eanup. of the 
PC1\'a1 testing ia requ:i,ra4 ~~a qf)i~ o~ '20,000 ~4 ,then a plan 
far the c],eanu~;~ Vou14 be pre~ ~ ••tilaate'd pdor to. a c:qntract, 
Accordingly, .,. hlivt~ goa4 ra&IIDii' t:i:(believe tbli aoat: of tiU.a clean­
up v:Ul exceed the &IIIOW\t providli4 ill tbe Agree~~~~U~t to ~ paid by 
the. auyer. 

Under the circwutance.a, wa believe there w~~:a. a. violaUon of 
iav and. regulation• in exia~ on the dete of the closing 
arisin\f, out; of tbe. uae bY. the Cqilii,'Niny of the t.ca•a prior to the 
claeinot an4• requeat that yo~ ~·s;~e to clear. 1!114 reaolve any 
such violaUoJu! and 4llY peraonal. inj~ claim~! ~i.ch.IIIIY as;ise 
fr0111 SIJCh usa. .Ill this. ragas;d., n ret:er you to. the .'l'Oxic SUbstances 
CQntrol Act, 15 u~s~c:., s. 261 et aeq., The Fl!l4eral water. Pollution 
-control Act (Cla&ft water. llllj:), aa -.n4ed 33 u.s.e. 5 1321 et seq., 
Resource conversation al!d. a.:owry ~t. 42 u,s.c. s 6901 et seq. 
&l1d similar statUtes of tm~. IU:&ta of Wbconain. 

Please be usuntc! that tlla llc!lurat:e Die oper::atora at . the 
facility will C(ioperat:e with ~u U1 e effort; to carry out; an 
orderly cleanup of the facilit,:V• Please ac!vis"' ua .•• to t,h" 1:01• 
you would. like. t;o take in th~~ ~tt:el:' sine• - believe t;hat a 
spirit of friendly cooper:at,!.Oil,.wil,l hllst disp()l!e of thf.• p!;Oblelll 
for each of ue. In your .lianilling of t:liis requell!t, plea111e. ~lltact 
my partller, Clay Kaclt, who Will be responsible for thia matter. 

REG:CM:cl 
cc: Mr. George Slyman 

Mr. Robllrt Auer 
Mr. Rohllrt lU. tzman 

CEl\'l'IFIED MAIL 

Sincerely yours, 

RObert E. GlUer 

IIE'1'URN RECEIP'l' REQUESTED No. PllO 463 480 
v. 

MIX 00031t5 
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IJil w..\St4PfOWON 
AIIIT&it • HADC£.N 

I• It PINN.ii.VANlA IUIIINUL M W 
•AIMIHOTOM. a.c aooal 

tiD:il U'J•a••O 
TIUitHJ•IZ 

INTL- 't't~.£11: Ullll 

c;eneral Counsel 
Dennis J. Green 

ARTER & HADDEN 

noo ""'lm"ll1CN aun.r:11,.. 
C:U:YILAIIIO. cnao -"UI 

Ullllii ... UOIIII 
nua•&I!M4 

TII..I.CO~I·I>It .. nti..t ... l 

February 9,. 1984 

Fisher Controls International, Inc. 
8000 Maryland Avenue 
P. o. Box l4755 
St. Louis. Missouri 63178 

Gentlemen: 

INCOW .. US 
IIIIN·P'~IIII WtUTI[ ~,.,..11( a MAOOIN 
I&OaAIT taOAC!I:'IHQT .. •au.n'M fiLOO• 

COI.UII!eUa. oHIQ 42&1• 
lti .. UI'·ollll 

Cleveland 

Thank you for your letter:: of February 6, 1984 acknowledqinq 
rece1pt oe our letter of .li'ebruary 1, . 19 84 coneti tutj,l)g .NOtice 
given to you ;&lid asse:t"ti!lg !!lili11l~ under Section• U. and 8 of the 
Ag~:eement between your c~y and Slymiln lncluat:~:ies, Inc. 

PUJ:suant to your re~uest,. we enclose additional copies of 
the reports of teats submitted on December 5; 1983 by Accurate 
Die Caati,llq Company. 

El)clOIIed also is the report of tests submi ttecl on oecel!lbu 
15, 1981 by Mil'Wilukee Di' casting which yow; ~y had sub'­
mitted to Sl:yM.n Il)du.Strie• prio:t' to ita purc:hase from you under 
the Aqreement of Febrii:UY 23, 1982. Also encloflled. for your ease 
of reference are copies of. five letters written in; J;h•. lai!t half 
of 1975 by t.hi Department of Na.tural llellources, State of IU,sconsin 
to, and the. replys from ltilv~~ee Die caatinq Company, Theile also 
were supplied by your company prior to the Agreement of February 
23, 1982. 

Our letter. of February 1, 1984 apecificallypointa ciut the 
c:oncem of Sl~ Indu!ltda•. as. to the findinq of PCB' s. ustic:l. l;ly 
your aubai4iaey prior to li'ebruary 23, 1982 and the letter.and 
test report of Decilmber s,. l98J specifically identifies seven 
machinu and siJC; apoicifiC. areal!' where residW.l PcB'~ are found .. 
The request of Slymarl. Indus\:.dl!s Inc. contained ill, our letter 
of F!!bruary l, 1984 does of course relate to the 9'8111!ra1 l!inguaqe 
of its. Agreement of Februa~:y 23, 1982 with you and your undertaking 

HDt 00031t6 
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General Counsel 
Fisher Controls International, Inc. 
February 9,- 1984 
Paqe TWo 

with respect to facts in existence on the date of the closinq, 
with specific reference to the use of PCB's by your subsidiary, 
Milwaukee Die Casting Company, Inc. with respect to the areas 
now identified as containing residua..l PCB's, Slyman Industries 
requests that Fisher Controls International, Inc. underta.~e to 
clean up those identified area& of concern or acknowledge that. 
it will reimburse Slyman Industries, Inc. and/or Accurate Die 
casting COmpany for the costs to he incurred. 

consequently your advice ae tc what role you would like to 
take in this matter will be appreciated. 

CM:cl 

Enclosures 

co: Georqe Slyman 

.. -•. 

... 

. MDt 0003't7 
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,.'r ,· ~, _e'• - ' r "' • Project Numbolr; .. . .;.'-
j , :_, 1' ' • Receiwd In Ub: 

L 

Accuu te Dh C.. t:l.q C0111'•"7 
4132 Korth Kolton s creet 
Milwaukee, Wt 53212 

AttD: ~. 11cllu4 Iueth 

.J 

PCI AIW.tsiS 

Lab Saapll 
IIIIDbar Ideildff.catloo 

9523 13 Dal 

9524 IS Ddt 

9525 16 DCK 

9526 11 DCK 

9527 no DC!! 

9528 Ill DCK 

9529 112 DCK 

9530 f13DCK 

9531 114 1)Q( 

9532 115 1101 

9533 116 1101 

9534 117 1)Q( 

9535 118 DCII 

9536 Ill DC11 

9537 121 DOl 

Collecdon Oatil: 

PCI, aa/1 
(Arochlor 1242) 

lua th&ll S 

leu thao 5 

le .. thao 5 . 
le18 tblll .5 

1 ... than 5 

31 

le11 cll&ll .5 

lesa than S 

leas tb&a S 

le•• thaft 5 

lua th&ll 5 

lua thau 5 

leas tblll 5 

leas thu 5 

30 

Analyses pol"forrned in ICCOtcflnCI wilh proceciunsappt eel by'- U.S. 

Dotoahuo U.lyllcol, Inc. 
4131 Nortl> 4QIIi Strl• 
Shaboyflll. WIOconiln _, 

Anolyllhl I JrJtllf lla,..oM 
UUSU71, 

Manaitf • 

6i722.1SO 

i215JBJ 

Subaitte4 
by clieut 

.( J../;l.,l/J'..l 
' 

Dati 

HOt 0003"8 



r 

B.. 

uonooe 

9538 

9SJ9 

9540 

9541 

9542 

9543 

9544 

9545 

9546 

9547 

9548 

9549 

9550 

9551 

95SZ 

, . 

..1 

Supl• 
I4at:f.f1catioa 

122 DQI 

430 DOl 

13 ,, ... 

1104 pruo 

~UO press 

1111 presi 

1118 preoo 

1119 , .... . 

1120 , .... . 

1122 prua 

11%9 prua 

Analysu performed In accorden<:e with ptOCOKiuros IPP 

Da-u• Atullyllco~ Inc. 
U31 Narll> ~ Str811 
ShtiiOYSin, Yllac .... ll'l HOSt 
Analyllcel lo Plsld l<l"leea 
41HS111111 

Pro~ Msni!IJII' 

Projec:t Number: 

Collecdcn Daua: 

PCB, ror./1 
(Arochlor 1242) 

leu tlwl S 

les& .than 5 

lu• tlloo 5 

23 

22 

less tlloa. .S 

32 

25 

21 

lus than 5 

lue than 5 

leae tlwl 5 

leiS than S , 

lo .. th.., 5 

J.u• thu 5 
.,;;:~ - -

by lhe U.S. Environmental Prot~~:tion Ageney. . 

-u./.:u!IJ 
' 

MOC 0003<t9 
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r 

L 

Accurate Du Caetb.a Coll;l....,. 

Lab 
lluaber 

9553 

9556 

9555 

951!1 

9520 

9521 

9522 

, 

.J 

Pel AIIAL'fSU 

s ... ple 
tdeatUlcatiOII 

l!&ch 121 

De~nuer $..,or 

lllto SeVer 

Aru 1 

Aru 2 

Area 3 

Aru 4 

0 
ProjiC1 Number: 

llecolved In Lib: 

Collec:ti'Dn Dati: 

PCI, •&/1 
(Atochlcir 1242) 

55 

7 

1eoa than 5 

Pel, ""'"' (Arachlar 1242) 

400 

75 

2800 

1100 

Analyse& porfGrmed In iiCCCitdiiiCI wilh ~"~. Ill. by lhl U.S. En. vironmen1:111 Protection Agency . 
. ,4.;! 

ManiQIV 

·l.l../.z3/n 
DIW 

HOC 000350 



Donotae 
,.., 
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ANALYTICAL SERVICES 

l!roject Numbor: 12215.000 

r , ~-'" · Received in Lab: 12/IS/81 
Milwaukee Die C&stiD& -.,.. 

4132 North Holtan Stroot Collection Date: Submitted 
Milvaukae.. VI 53211 by Client \ . .; Attn: llr. Earl Suua ~0 ;-, .. ,'!> -S.o ...i~ -?..""2""'"" L .J 

• ~ tqt<d.-

11.. ~· 
PCB 1242 (ms/1) -Sample Sample PCB 1242 (ms{l) 

13 10 124 <to 
IS 1.10 125 . 10 

16 U" 126 .(10 ., 
#10 {10 129 (10 

Ill (20 no <1.10 

112 410 1104 (10 

Ill (10 1110 (10 

115 (10 1111 10 

ll'li 40 ~ 1118 (10 

111 < 10 #119 ( 10 

118 (10 IUD (10 

119 (10 1121 (10 

IZD <'10 1122 (10 

U1 25 flZB . 10 

122 (10 1129 5 

123 (10 1130 .(10 ... 

14Dt 000351 



·"""" '0 
\ DEPARTMENT OF NATURAL RESOURCES 

July 17, 117 .S 

Hr. J. c. Wheeler 
o .... ral Maua•~ 
KUvaukea D:l.a cau:l.fta Caapaay 
4132 II, Rolt~Oi StUIIC . 
H1lV1tulr.111l, lt:l.ecoaaS.. 53211 

our Hr. Whaellll": 

l;. P. Yo•t• 
s"'"'•'r 

lOa •so 
waar•o.. lllfiSCO.&u• 1.1101: 

IN REPLY REFER TO: 3210-3 

the Wil!cou:IA Dep.art~~eac of ,lrlltural.INo~l!'c .. :I.e coat111ctiD1 a proaraa to 
reduce uti, '!lllere. poaod.llla; al!iiiil&tit t1$.jcliaraea of pol~chlor:l.~tetl 
Uphuyle (PCIII) ~o .chit vatartllt.t!UI llcaca. Til•. PCia al:'a o( •ti<tc:l.el 
conc"m baca!llll! they .o:U••IHI ~IOlc.ra~ittl .117 fiah iD ....: .. '!11. of .cha 5 ppa 
tolaruca ~~ aitcallliaha<l lt7 .t~>a roa4 uti Drus Adaia:l.ecrat:ioa ht fiah 
..,ltl for h- cqn....,t:lciQ•; ~:f flail ~ Grell\ lla7i ·Lake Hiehipn, tha 
tipper. Hf.lla:l.e~:l.pp;t Uvitr IIQtl tba ~- .llf.var near Po~:cqit have been t'oWid to 
oxa.ed the $ ppa toleraDca leYiil far faa, 

lie are praaatly taatf.Da ·~~~lltl!, of fo\llldriu fe>r fCBI!, rhi• c••cil>l 
proarn baa .llhoNa tlUit affl*'ta froa. (o\llld~iu co-aly coata:l.n.l'tB~• 
Tut1Ds !Uia .alliCII aJiOI,o; tliat' tela era ol'lly partially -114 at ..m:t.dpal 
waatevatar trlll!coeat plaDt •• 

DapartiHIIt caat:l.nl of 7out fac:l.l:l.tJ:'a dillc!UI~I" to tha Milwaukee u .. er .o" 
AprU 4~ 1975 .....:aaloitl ella PI'~•• of ~3.0 ppb PCia. A repruentativll 
of the .DaJI"rtaaot Vill be• vtii~Clillr ~r facility aaaill to taka II ae.,oiltl 
effluent .... pta tor rCB .....!.,.au to eollff.ra the Nsults of claa ff.rat. tliot:l.ftg, 

At thiS tille - are "'l" .. t:lll• yD\1 to.14alltf.fy &lid alimf.Mta :1.{ !Nilloibl.• the 
oo"r"" of the PCI tllebllra• vi~IUil ,au.; facUlt:l.u, ,:he co~ '!~~~~·11 of 
I'CBa are trlllllforiiMtr ""' c&pac:f.Car f~11~dli, heat .. c:baftlll Uuilla, h)'cl~ullc 
flulcla, al\tl cutt:l.lll. o~. <""" •!)D~lcl ~beck with yovr ~~~p~Uars to' dacaraina 
lf fCB~ aria priiJ!IIaC Iii protluna ... ..s at;-~our facUit)' llbicb uy ultimately 
re•cb th• elflU*ac. 

.THIIll \IO'IoR&CYC'L.CO I'AIIII." MOt OD03S2 

.... -•. 



, ... 
\.....) . 

tt is oasoncial chat the aourees of PCBs be tdentifi~d within your facilities 
so that appropriate abatement •~tians can be considered and initiated. Ye 
believe the specific aources of PCB disc~r~e froa your company can be 
determined vithi6 30 days. You are reque$t&d to reply to this letter within 
30 days, indicatiUB tha squrca of PCB& as data<minad by our plant inspection 
ond cantaeta With auppliera, and the ateps which will ba t&kon to abate the 
oources of 1'C!I diochatr,e. 

The Department of Natural ~source• will hold public hearin•• to consider 
the PCI probln Oil Aull""t ZB, 197! in lladiaoa. ! have attached the publ:l.c 
bearias notice for your review should you visb &a attend. 

Sin~arely, 
Bureau of Water Quality 

~It· ~~· L-__ -{ u.:_ . l:.._, 
Stanto J, Kle~er , Chief 
Surveill~e Seeti · 

Attaclu!uont 
SJJ::-
cc: B. Schultz, SD 

MDC 000353 
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August 22, 197.5 

.• 
~; $t•nton J. itle1nett, Cbie! 
Sun-et:l.laace Sec=tioD 
Depa.fbllau!t .of 1(.-t:urd baouccea 
Stite of VllconafD 
r. o. Box 450. 
Hadlaon1 Vlacoaalu 55701 

Deat Mr. kle!nert: 

r '· v 

• 

P1eaae refu to yout letter o! July 171 197$ under the teferllllee 
3210-3 w!th F•s-rd to fOia 4epa:btie:Dt'• prot~tall to re4uce tba 
d!~eha:se o~ l'CIIe to the watel:* of tba atet•• ' 

You 1nd!eated fOUl: depaJ:~~ ~4 teatecl our fadlf,t!ee cU,e-. 
chlrsed to the M!lwaull:ee B.f.var ~':4l'd1 4, 19~$ an~ t~t. thb 
teat< reveal the 11reaeuce of. 53•.0 ppb l'Cie. We Wf!J:e v~1t11a 
a~!a 1amet11De aSCII by rel!tel~lt~t~'V'e• of roudePIIJ:'.~Rt ~o 
t~k eff~uent aamptea . o~t ~· iaUl)'ll~ to coafit'lli; ••· yQt~lDli(C,S.ted 
ba :y~ur 1el:te:1 the, ruultl 6f ~· f!rat teet:IJ:Is• Aa ~f thf,ll d.-te, 
we baV41 not bea~a the :eeul~ll· of .tbe 1eccmc! ae~~pUna and~ •lf.you 

· . Mv• tb!l luformat!Qil avef.~'b~ IJl yclur depert:llleat1 ·we certa!D11 
would appreciate bearU&. the ~eaulta. 

YCJ11 requeated 1n. your letter 'tllat Wf!. •ncleavoJ: to t~ent:t£1 aud • 
el.f.alt:Mte U polltb1e the. ICJI1l'~e Clf the tea cUIIIcha;ge wHl\~ cil,lt. 
f•CLUtJ'. Wa. aa:e endeavor~ to. ~ thll. and. t:b~1. ba'V• 'b•• •~lied 
by the 1114nUflcturu of our hfcb:ln,ll!IJ fluid, Monijant~ .I#dp.atdat 
Cbellllcala Co&iqii#Jt that th!l.lr ~-r11111 Induliltdel Fluid doe• EIOt 
con.te1n aay1'CJ8 ••• COIIliO#II~G of. thdl' fluld~ 'f• ~IIi ~~hat 

. 'been ·~taecS by' tlw wppl#;il~ ct~ OW::' cuttll'l& •nlllub~~~--tl'll& olla. 
Lubrlcant.a0 I'llc ••. !:hit· tlieS., p~ue;ta do 1:1ot ccm!:a111 il#f ~~·. 
Ve 1te. cbecldaJ; ~~11" ,~ttL 1!1~11~· auppliua .·~· l:i:'J' · 1;0 .. cSIII:I!±m~• 
wbdltar olr eot thll Clol~lll:a ·~··•· ttii ..Old . rel.e.llailla we . ~'11111••. hav• 
an1 l'CIJ 111 thelr ccm~1111t• ~~~~~. ou plmt 1fll.t, bll. c:~o~114 for 

: the eiltlreiiiO'il~ of Au&1l•t• ·two.~~~~ fot aiUlual v•~~l~ a"cl the 
adcl!tloaal two weka dUi .. ~ lack of 1:iuaf.nna, . ao •• ~11 not: .lie 
111 a poaU:lon to contbiUI!I • i:bll! effort w:~tll our n~. to ¥Q~k on 
September. 21ld. 1 hope 1011 wl11 bur w!th u1 dutf.Da: th!l ~dod . .. . . 

• 

MOt 00035 .. 



Auguet 22, ("""'§ 
Mr. Stanton~Kleinert, Chief 
Deparl:l!leDc of Natural ll.eaoarc:ell 
MaclitJOQ0 lll.ac:oaaf.D. 

;---.. 
• I v 

.. 
and sraut WI the a&U.tioi:Lal time to hear fr- the r-ini!ll auppUara 
of tha coet.aaca a~:~.d 1110U raleaaea. . 

U 10\1 .have ay, queationa* 1 certainlJ wUt be. l!appf to df.ecu&ll 
tl\11111 with you and, 1111 1118Dtf.ol:l.eclabave, we .vU.l be intereataci'1A · 
head,a; the reaulta of the aecoud' aample yow: npreaentatf.ve took 
fraaa ow: f.llcf.Uty. 

JCW1jlllb 

\ 

.. 

Very truly youra, , 

KILWAUJ:D DIB CASTING CCJfl'.ANY INC. 

J. c. llheeler 
Gener~l Manager 

... ~ ... 
KDt 000355 
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State ;,r \\tiscOAsia \ DEPARTIIENT OF NATURAL RESOURCES 
L.. P. v.;,. 

s ... c, ••• , 

IN REPLY REFER TO: . :Pl0-3 

Mr, J. c. VbeeleJ:>, Gecl!ral. Hallqer 
Mllvllllkee Die Cutiq Cc~~&~llar, :r..c, 
4132 •. I!Oltoa street 
P. O, los S592 
Mllvaulr:ee, ll:laccaaf.D 53211 

Deer Mr. Vblleler: 

'l'hclr, ;roll fbr 70~ 1ettel' ot ~. 22, 19TS. Ov t:lpt te,jt. ot :rour 
tacWt-7'• diecli...-p to tll8. Mllvowtee 11-lwr oa ~rtl. li, 191$ re'leal.e4 
the prelence of ,3,0 J111b PCI8• .qur .•ec0114 teat:lnl oa JUlY 28, 19T5 
n-.al.e4 t.be p,..._ce or u., ppl> l'CIIa. 

Your letter atat:eo that cliecb. with auppUerl haw 1Dcl$.cat.e~ PO. are 
110t , ....... t 111 t.M prcH~uete •nt.louiL 0w Jv!7 te.at.:lnl "hov• Pta• 
ere attU II"•IUit :ln the ~¢lllot; b-wr. I '11111114~ t.beretore; 
I11£Pit :ro• ailblllt. a alllpll or J'01'l" ht<b'liullc fluid. to a tntlntr: 
l&boratOZ'J' tor l'CIIIIIal.Jallli. 1174nulic fluUa 11& ..... Ilea ••ociiated. 
vitb PCB d.lilcliarpa ttu· t!)llll4zillll· . ~tb~ t.be flulcl prea~ot17 
be:lns u .. d. ..,. not. COiltaio J'CIIs{l1~ realcluall troll flut!l.S preY:loua17 
""""' ..., atu.i reaid8 111. tbe b74tt:ult~ n..t4 araw• at. '""""' t.ac1llty. 
i'.eat. ell.chlllle fluid8 ilbould. all.o be cbecltd lt uae4 at :rour tadll t7. 

lie will look to¥V&rd. to he&l'lll& hell JCIU ap1D on thla matter. 

Sincerel7, 
Bureau or Vater ~ualit:r 

-AW:_ -~U 
St~ J, ICI.e~ . , Cilhr 
s-!Ueace sect on 

s.nt:Ja 
cc: ll, Scliult,., S,B, Diatrlct 

HDC OOOl!Jb 



RESOURCES 

11.....,_. 211, 1915 

L. P. V••tf 
.r.c,.,t ... ao 

IN FIEPI. V REFER TO: 3220 

Dur Hr. llbaeler: 

NOIInCAIIOII. OF llo;ICOIIPi:.IA!ICE 
lllDES Pona.lt tlo. wl-'0001465 

'rh1ll latta: caoc:tmUI "" apparmt ri.olatioD of tha at.ove nfaraoc:acl 'l!l'DES 
perra1t 14aullcl to ca.. Hi1vau~• 111!1 Cut.iDJ eo.paq. ·'Ilia v:l.olat:l.oa .,... 
:l.cloat:l.f:l.ecl .. 117 • USRA ~CIIIPl:l.aoc:a IIICID:I.tol':l.lt.s 81l1ml7 c:cm4uc:tllcl at your 
fac!.l:l.~. 011 Ap_r:l.l 30, U75 mel ver:l.ff.e4 117 cl:l.etrtct paraO....el :l.o 110 • 
:l.oapect:I.OIL cooductu oo October 21, 1975. 

!loth El'A &1\cl cl:l.etr:l.ct f1od11J.111 coocluclllcl that b:l.p o:onc:&llt&'&t:l.ous of o:l.l 
aod aceue 'l!ara Pll',..llllt ·:1.11 thl! · cl:l.echacaa fr'"" outfell o...a..r 001. Spac:I.­
Ucolly, the ErA •urreJ ootatl ao o:l.l aclanaa• concaot:~:ati.<NI of 17,9 "111 
ao ApJ;"11 30, 1975. AD&lJ'aio of thne srab aupl .. takao 117 .c!:l.atdct per­
aonael at 10:00 a,a, 11:00 •·•• &od 12:00 0001\ ao Octoba: Uc, 1975. :l.ncl.1-
cat.e4 o:l.l aod &T•u• cncantnt:l.ou of Z '111/l, 140 ac/1 c4 9 mall 
tCI}I&ct:l.v&lJ, 

Appanntly, efflunt fma outfall 001 b oct ill ""llll'l:l.aoce with pend.t 
co~tdit:l.ona requ:l.t:IJI& tba 41achars• to ba "lWtad solely to nonc.,..tact 
coal in!: vata-r · fna fro:a. proc•••. and· ather .vastevaea~ cliscU:rgu.~• COil.;. 
l&qc£ntl7 0 a r&apou:l.bla CO<;I&IlJ' tapreaetltatiYA 18. houbyrequutacl to 
infat10 the Depattalllt of tha Nltura of chua vial&tf.OII• ...,d of. tha. cor­
rect Lva NHUrU. antidpau.t. llleue ...,~ a•.••"l:lllll•: w.l.thin cao. (10) 
dayo of tha datiO of t:ll1• bt1;ar, for the re~celel\tat:l.ve .co uet vith 
:•r. ht.l D1d:l.e1: 0 <:M•t, I'loi~otrialll:tJta11ater Soc:t1oll, far disc•.&seian 
af.thlo s:l.tuatiO!l. 1la =t ho eo!ltllctllcl at 603•166--1)289. 

S:£.n::~=-alY 1 
n!vi>i•~ o! !Rforcc:ont .. 

' . 
1., ~ .. ··• • . \ 

~. . ...... '.· 

,. ...... . --~ ,• 
I . ·. ·~. ... . .. ~. 

a'..""1dr;r..r c. Daaoa. 
Ar.r.i~~ AdoinistrAtar 

oe: Division of EIIYiTO:t~•ntal Staadard• - 11 
r.~~th.ast Dlstric: 
Hr. Clarence Oster 

·' 
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Stal:l l!f,,Wlk\Dnala 
De(Nir~t t~f ~l:urU hlfllmlll 
lox 450 . 
lflilli .. , Vf.IDI!Dib 53701 

,.., 
. ' v 

D1cembez 10, 117~ ' 

/ 

• 

lubjlillt• lfl!tl,fi~ltlOI&, of R~OIIp1~~~ . ~ 
WfDEI h~t Roo 111•0001465• ldlrtaeti llo• 3220 
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Mr. Clay Mock 
Arter ' Hadden 

PaootOir S. P.u. 
~-:"71,./.w __ ._. ............ 

.... ~.~-·-
FebrQary 11 , 1984 

ll. 00 !Nntin.gtott Bu1.1ding 
Cleveland, Ohio 44115 

Dear Mr. Hackl 

Mr. De1111h J. Green, General. cc:\111lee1 of Piaher. corttrole.IIIter­
national, J;~.,~ has ;~tain.ed 11111 ltit.h reepect to the matter raised 
in. yow: February 9, 1984 letter to him. 

Atta.che4 ~ t.h~~ot .letter, Vllre C:~()ifl• of c0ne~JIOnAA!IC41. ~twt~•n 
lti].vauketl Di!!i C!l!l~nt Colllp!IIIY ~· the St.a~e . of ~iec;llnd~ cc>11c•.ming 
PC;B. All(t at:~;;hjd were copiell• Of ana,lytical J:'4!1PCit't!11:*14iC:I!oting: 
PCB concantratiOillf. f.n a n~t: of . !Iampl••. At IIQ. point 11.14 y~ 
lett.er iltd.t.cat:e tl)at:. tlle 10!1 CoJ!.c,liDtrat.ione of I'CI. ill tll' ••lee 
reflect @~ ha•ud t.o health or thil environ~~ent, or rapre•eilt any 
violation of law. 

Men prt~eence .C?f PCB at lQW concentrations in. the en:viJ:'C?riJRellt :l.a 
not nec•111earily a viol,&tion C?f l.aw or Hflllation~, Jior 11,11. il!~ii;(ation 
of iuly hlltiar(l. Dependinf. ur;<ln' the. ].ocat.t.one at Which ttl,• !IIIIIIPl.ll• 
'll•re taJc.~· it b pall•il:llll; j:ll&t the beat tioutie of act;~oll iilight 
be tl:l' leave. tile 11ituiltioll aa it ill• If. tliel:'ll il a ~&rt.icula:r; 
c:dnl::etn .. with re.ct' to anY of t.htll ef.tee at Yl\i.;:llll~lb ,were 
taken, pie~•• pr~f.d.e detailed information ae• .~· tJ\Ii .b.~f• for that 
c:oncem, aft4 the r .. eon• Why it ie l!elt that any additional action 
ehollld be taken. • 

Thank you for yow: oooperation in thie matter. 

Yo~~re v.ry trull(, 

~~, . .5. 'J? . .£_, 
Pllocion s. l'ark 

... 
jf 

~c:c:: o. J. Green 

MDC OOOl59 
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l IN THB UNITED STATES DISTRICT COURT 

2 EASTERN DISTRICT OF WISCONSIN 

3 MILWAUKEE DIE CASTING CO., 

4 SLYMAN INDUSTRIES, INC. 

5 and THERESA A. SLYMAN, 

6 Plaintiffs, 

7 vs. case No. 

8 FISHER CONTROLS 93 c 0325 

9 INTERNATIONAL, INC., 

10 Defendant. 

11 - •• 

12 Deposition of CLAY MOCK, a Witness 

13 called by the Defendant far examination under the 

14 Applicable Rules of Federal Civil Procedure, 

15 taken before me, Steven H. Henschel, a Registered 

16 Professional Reporter and Notary Public in and 

17 for the State of Ohio, pursuant to notice and 

19 stipulations of counael, at the offices of Arter 

19 & Hadden, .. 1100 Huntington Building, Clevel.and, 

20 Ohio, on Wednesday, November 9, 1994, at 3:30 

21 o'clock p.m. 

22 • • -

23 

24 

25 ORIGINAL 
CEFARATTI·RBNNILLO 

CLEVELAND (216)687·1161 AltRON 1216)253·8119 
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1 as I could. 

2 Q. And do you think you succeeded? 

3 A. Time will tell. 

4 Q. Reading it now is there any area of 

5 the notice -· I'm sorry, is there any area that 

6 is not included within the notice? 

7 A. I find no •· I didn't mean to exclude 

B any of the areas because they had not tested all 

9 the areas yet. 

10 Q. And you were making this clear in 

11 this notice that whether or not a teet had been 

12 taken in a given location, the potential for 

13 contamination at that location was to be included 

14 within the notice? 

15 A. It wae.a broad notice to put the 

16 recipient on watch that claims could be made. 

17 Q. And then in the next paragraph you 

18 write that, "Testing is required at a cost of 

19 f20,000 an4 then a plan. for the cleanup would be 

20 prepared and estimated prior to a contract. 

21 Accordingly we have good reason to believe that 

22 the cost of this cleanup will exceed the amount 

23 provided in the agreement to be paid by the 

24 buyer.• End of quote. 

25 Had you reached a conclusion that a 

CEFARATTI·RENNILLO 
CLEVELAND (216)687~1161 AKRON (216)253-8119 
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Q. I take it it didn't work? 
I 

A. I listened to him. 

Q. aut you didn't believe him? 

.A. It wa$ not up to me whethe'r to 

believe him or not. We had a claim in 

litigation. 

Q, It was your understanding this claim 

was in litigation at the time? 

A. A claim that was going to be in 

litigation and the claim is made, we had to make 

it within the certain length of time by reason of 

the contract and I had done that. So we were 

putting him on notice of a claim that could go 

into litigation. 

Q. And the claim covered every inch the 

property of the Milwaukee Die Casting Company 

plant? 

A. It was broad enough to include such 

things as may yet be found upon a detailed 

discovery. 

Q. And did Milwaukee Die Casting do a 

detailed investigation? 

A. I don•t know. 

Q. Could you find Exhibit 11 over there 

again. Why don't you take a look at that again. 

CEFARATTI-RENNILLO 
CLEVELAND (216)687-1161 AKRON (216)253-8119 



FOLDER 1 

MI:LWA!JKIE DIE CA.STING eo. y. FISHER C9NTRQLS JNTERNJ!.TIQWU,. INC. 

.I:!M:B 

11/07/94 

11/07/94 

11/11/94 

11/11/94 

12/05/94 

12/06/94 

12/09/94 

12/15/94 

12/21/94 

12/22/94 

12/22/94 

12/22/94 

12/22/94 

AND .·HONSAifl'O coMPANY 
u.s. District Court • Eastern District of Wisconsin 

case No. 93-C-0325 

TITI.E 

Defendant Fisher controls I~ternational, Inc.'s 
Responses to Plaintiffs' First Request for 
DoCUlllents 

Defendant Fisher Controls International, Inc.'s 
Responses to Plaintiffs' First Set of Interrogatories 

Plaintiffs' Disclosure of Expert Witnesses 
(Charles Zeal) 

Plaintiffs' Disclosure of Expert Witness 
Robert w. Parsons) 

Notice of Deposition (Plaintiff will take the 
depoEOitio:n of defendant, Fisher controls 
International, Inc. on December 20, 1994) 

Notice of Disposition (Defendant, Fisher Controls 
International shall take the deposition of Earl 
Suess on December 13, 1994) 

Subpoena - Amended Notice of Deposition (Monsanto 
Company's deposition will be taken on December 21, 
1994) 

Responses of Fisher Controls International to 
Plaintiffs' Rule 30(b)(6) Notice of Deposition 

Notice of Oral Examinations Under Rule 30 (b) 
(oral Examination will be taken of: Kenneth 
Worzalla, Willie Means and Patrick Lee on 
December 29, 1994) 

Fisher controls International, Inc.'s Response 
to Plaintiffs' Motion for Leave to Amend Complaint 

Declaration of Robert B. Ellis in Support of 
Fisher controls International, Inc.'s Response to 
Plaintiff's Motion for Leave to Amend Complaint 

Declaration of Andrew R. Running in Support of 
Fisher controls International, Inc.'s Response 
to Plaintiffs' Motion for Leave to Amend Complaint 

Fisher Controls International, Inc.'s Motion for 
Partial summary Judgment 

PLEA/Ml:LWAUKE.E -4-
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FOLDER 1 

MILWAUKEE DIE CASTING CO. y, FISHER COlmmLB INTJmNATIQNAL. INC• 
.1\lfD MONfWI'i'Q CoJIPA:NX 

08/05/94 

08/25/94 

08/25/94 

09/06/94 

09/09/94 

09/26/94 

10/04/94 

10/04/94 

10/12/94 

10/U/94 

10/21/94 

u.s. District co1.1t;t.- Eal!lt~;~rn J:)i,strict of Wisconsin 
Case No. 93-C~0325 

TITLE 

Renewal of Hotice15 of Deposition (Defendant, 
Fi~er control15 International, Inc. will take 
the deposit:l.ons of the foll~inqwitnesses: 
Robert E.• Glaser, Esq. on Elep1;ember 1, 1994; 
Clay Mock, Esq. on septembel::' 2, 1994; Georqe 
Slyman, Jr. on September 8, 1994 and Tlleresa 
A. Slyman on September 9, 1994) 

Motion for Leave to Withdraw as Counsel of 
Record (by PUgh, Jones & ::!l:lhnson, P.c. and Brown 
& Bryant, P.C. fo;r plaintiffs Milwaukee Die 
Casting eo. and Theresa A. Slyman) 

Affidavit of Walter Jones, Jr. in Support of 
Motion for Leave to Withdraw as Counsel of 
Record 

Sumuary of Oefendant1 s Position (with Exhibits) 

Court Minutes . (Plaintiffs have 14 days from the 
date of this hearing .to sUbstitute counsel; 
within .5. days of this h~arinq, defendants• 
counsel shall file c:ioCU!IIentation of their fees 
and costs on the motions to withdraw; plaintiffs 
have 14 . days of th.is hearing in which to pay 
these fees or case'. shall be dismissed for failure 
to prosecute and with prejudice) 

Defendant's Response to Motion for SUbstitution 
of Lead Counsel Dated September 16, 1994 

Plaintiffs' First set of Interrogatories 

Plaintiffs' First Request for Documents 

Motion Under Local Rule 6.07 for Reconsideration 
of the court's September 29, 1994 Order Allowinq 
Plaintiffs to Substitute Counsel 

Motion for Leave to File .. Response of Plaintiffs' 
Former counsel to Motion for Reconsideration 

Response of Plaintiffs' Former Counsel to Motion 
for Reconsideration 

PLEA/MILWAUKE.E -3-
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FOLDER 1 

MILWAUKEE DIE CASTING CO, v. FISHER C9JftROLB IHTERNATIONAL· INC, 
AND MONSANTQ COMPANY 

03/24/94 

03/24/94 

03/24/94 

03/24/94 

04/21/94 

05/10/94 

05/17/94 

06/22/94 

06/22/94 

07/05/94 

u.s. District court - Eastern District of Wisconsin 
case No. 93-C-0325 

TITLE ~ 

Notice of Depositiqn and Request for Production 17 
of Documents (to Ric~ard J, sankovitz, Esq. -
Defendant, Fisher Controls International. shall. 
take the deposition of Robert E. Glaser and Clay Mock) 

Notice of Depositions (to Richard J. Sankovitz, 18 
Esq. - Defendant, Fisher Controls International 
shall. take the deposition of Charles Zeal and 
David Schultz) 

Notice of Deposition Under Rule 30(b)(G. Slyman, 19 
Jr.) (on April 28, 1994) 

Notice of Deposition Under Rule 'JO(b) (T. Slyman} 20 
(on April 29, 1994) 

Defendant's Rule 6.07 Motion for Establiahment of 21 
Deadlines in View of Withdrawal of Counsel (with 
Exhibits) 

Defendant's Response to Motion for Leave to 22 
Withdraw as counsel of Record and Rule 6.07 
Motion for Establishment of Deadlines and 
Extension of the Pretrial Schedule (with 
Exhibits) 

ORDER -Whyte Hirschboeck.'s May 4, 1994 renewed 23 
Motion to Withdraw as counsel for the Plaintiffs 
is Denied, & this action .shall be dismissed for 
lack of prosecution unless plaintiffs move to 
substitute counsel or s.ubmit evidence that Whyte 
Hirschboeck is continuing to prosecute tbs case 
within 30 days of the date of this order 

Motion for Substitution of Lead counsel (for 24 
Plaintiff) 

Supplemental. Affidavit of Richard J. Sankovitz 25 
(for Plaintiff) 

ORDER (Granting plaintiffs' June 22, 1994 motion 26 
for substitution of lead counsel.; defendants' 
letter motion to dismiss the case is Denied) 

PLEA/MILWAUKE,E -2-



FOLI>ER 1 

MILWAUKEE ME CASTJ:NG CO. y, FISHJE <;QNTR()LS INTEBNATIQHAL. INC• 
NP MOl{~·· CQMPAHX 

u.s. District court - li:a~Jtern District of Wisconsin 
case No. 93-C-0325 

12M:~ 

04/02/93 

08/30/93 

09/::#..7/93 

09/27/93 

09/27/93 

09/27/93 

09/27/93 

11/16/93 

12/01/93 

12/01/93 

01/17/94 

01/31/94 

03/14/94 

03/21/94 

03/23/94 

03/23/94 

TITLE 

summons, Complaint ana Consent to Proceed Before 
a i.J.s. Maqistrate Judg'$ 

Stipulation and ORQER (!ll!fendants time to answer 
Complaint is extended tci September 27, 1993) 

certificate of Interest 

Answer of Fisher controls International, Inc. 
(motion to dismiss) 

Defendant Monsanto company's Motion to Dismiss 

Memorandum in Support of Monsanto Company's Motion 
to Dillmiss 

Consent to Proceed Before ~ U.s, Maqistrat~~c Judqe 
(Refusal to consent by Defendants, Fisher Controls 
International, Inc. and Mc>nsanto company) 

Plaintiffs' Responses to Mandatory Interroqatories 

Amended Answer of Fisher Controls International, 
Inc. 

Defendant .Fisher Controls International, Inc.'s 
Rule 6,07 Motion for Leave to File Amended Answer 

Defendant. Fisher controls International Inc.'s 
Responses to Maildatory Interrogatories 

Fisher controls' First Set of Document Requests 

Plaintiffs' ReSPOJ'Ises to Fisher controls.• Fil;JOt 
Set of Document Requer;;ts (MilwaUkee Die castinq 
and Theresa A. Slyman) 

Plaintiffs' Bxpsrt Witness Disclosure (expert 
witnesses: David Shultz and Charles Zeal) 

Subpoena (of Defendant to Robert E. Glaser, Esq. 
- deposition on April 20, 1994) 

Subpoena (of Defendant to Clay Mock, Esq. -
deposition on April 21, 1994) 

PLEA/MILWAUKE. E -1-
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lJNITED STATES DlSTRICT COURT 
EASTERNDISTiuer·oFWISCONSIN 

Mll..WAUKEE DIE 
CAS11NG CO. et al, 

Plaintiffs, 

v. 

FISHER CONTROLS 
INTERNATIONAL. INC. 

Defendant. 

) 
) 
) 
) 
} 
) 
) 
) 
) 
) 
) 

No. 93-C-032S 
Judge Reynolds 

FISHER CON'fRQ~. JN'I'QNATIONAL, INC.'S 
MOTION F()RPAltTJAl, $pMMABY JtrpGMENT 

'of 
I " .. . ·­" ,.{. 

Pw'suant to Federal Rule ClfCivil Procedure 56, defendant Fisher Controls 

International, Inc. ("Fisher") hereby moves this Court for BUIIIDI8I}' judgment on plaintiilii' state 

lsw claims for breach of contract, negligent and strict 6ability misrepresentation and fraud. As set . 
forth in the accompanying Memoranda in Support, e8ch ofplaintiffil' state law claims are barred 

by the applicable six-year Wisconsin statute oflimitations. 



• 

WHEREFORE, defendant Fisher Controls l'ntemational, Inc. respectfully requests 

that this Court grant its motion and enter judgment in its filvor and against plaintiffs on plainti11ii' 

claims for breach of contrsct, negligent and strict liability misrepresentstion 1111d fuwd. 

Dated: December 22, 1994 

Of Counsel: 

Micbael K. Shannon, Esq. 
Corporate Counsel 
Fisher Controls International, Inc. 
8000 Maryland Avenue 
P. 0. Box 14755 
St. Louis, Missouri 63178 

Respectfully submitted, 

~~·/fh 
the Attorneys for 

Defelldant Fisher Controls 
International, Inc. 

Michael Ash 
GODFREY & KAHN, S.C. 
780 North Water Street 
Milwaukee, Wisconsin 53202 
(414) 273-3500 

Andrew R. Running 
Robert B. Ellis 
KIRKLAND & ELLIS 
200 East RJmdolph Drive 
Cl!icago. illinois 60601 
(312) 1161-2000 

- 2 -
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CEBmJCATE QFSPYJCE 

I hereby certifY that I caused tbe foregoing FISHER CONTROLS 

JNT.ERNATIONAL, 1NC'S MOTION FORPARTIALFOR SUMMARY JUDGMENT to be 

served on the following persons by fint-class, postage prepaid, U.S. mail: 

James J. Figliulo, Esq. 
Carl A. Gigante, Esq. 
Carmen :t>. Caruso, Esq. 

· Foran& Schultz 
30 North La Salle Street 
Suite 3000 
Chfuago,Dlin~ 60~2 

DATED: December 22; 1994 

. Richard 1. Sankovitz, Esq. 
Whyte Hinchboeck Dudek. S.C. 
111 ~Wisconsin Avenue 
Sulte2100 
Milwaukee, Wuconsin S3202 




